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STATEMENT OF ROGER FAXON

.L Introduction

I,. My name is Roger Faxon and I am President and Co-ChiefExecutive Otncer ("CEO") of

.EMI Music Publishing ("EMI MP"), 'a division ofThe EMI Group. I am submitting this

statement to the Copynght Royalty Judges ("CRJs") as part of these proceedings.to describe the

nnportant role ruusic publishers play in support ofsongwriters and to emphasize the n'eed for an

increase in the statutory mechanical royalty rate under Section 115 ofthe Copyright Act.

IL Background

2. I became.Co-CEO ofEMI MP. in April 2006. Prior to this I served's President and

Chief Operating Of5cer ("COO".) ofEMI MP starting in January 2005. From early 2002 until

2005, I was ChiefFinancial Officer ("CFO") ofEMI Group pic, which also is the parent ofEMI

Music, the division ofEMI Group that includes its recorded music labels. From April 1999 until

early 2002, I was Executive Vice President and CFO ofEMI MP. From 1994 to '1999, I was

Senior Vice President, Worldwide Business Development and Stiategy for EMI Group, where I



directed the company's global.planning process and oversaw acquisitions of related businesses as

well as the company's portlblio of media investments,

3. Prio'r to joiiung EMI, in the early 1990s I was iCOO at Sotheby's for North and Sooth

American Operations and ltiter t~ ofSotheby's Europe. From 1986 to 1990, I was einployed

at Tri-Star and Columbia Pictures and became SenioriExecutive Vice President of C'olumbia

Picunes. Between 1984 and 1986, I was a faunding partner at Mount Company, a motion

picture and television pmductioiri company whose finis included F'rantrc, Bull Durham and

Tequila Sunrise. Fraiser 198i0 to 1984, I was Executive Vice'President and COO of LUCtiiSFILM

Ltd, where I guided the operational affaiirs of the accompany, including the motion pictures Rniderti

ofthe LostArI:, Return ofthe Jedi arid Indiann Jones ond she.Temple ofDoom. Prior to 1980, I

held several positions vvith the I J.S. government. Fmm 1976 thmugh 1980, I.was Chief af the

Profersional Sitaff of the Subcoriiunittee on Housing and Community Develapment in the U.S.

House of Representatives. Prior to this I was a faunding staffmember of the Cangressianal

Biidget Office,, an arm of the U S. Congress.

4. I graduated fmna Johns Hopkins University in Baltimore with a Bachelor of Arts degree

in International Relations and Polit'ic:al Economy iri 1971

5. I cinrently am a meinber of the board of directors of the American Society of Composers,

Authors and Publishers ("ASCAX"') and Music Choice, a digital music pmgramming service.

6. EMI MP currently is the largest music publishing company in the world. We represent

more songs and songwriters and generate mote revenue from the dissemination of those songs

than anyone in the world. For the fiscal yearendrd M'arch 31,200&5, Elidi Ivtp's revenues were

$787.$ million Our roster of songwriters includes mtiny. well-known a1ists suc'h as Alicia Keys, i



Natasha Beddingfield, James Blunt, Eminem, Sting. Alan Jackson, Billy Joel, Carol King. Rod

Stewart, Stevie W'onder, Lamont Dozier, Bill Withers, Marvin Gaye, Temptations, Diana Ross,

Gladys Knight; Rob Thomas. Nelly Furtado, Snoop Dogg, Goo Goo Dolls, Hinder. The Fray,

Ryan Cabrera, Jamiroquia, Gorillaz, Queen, Simply Red and White Stripes. Writer-producers on

our roster include Jay-Z (whose works have been performed by Gwen Stefani, Beyonce,

Ludacris, Kanye West,.and Christina Aguilera), Pharrell Williams (whose works have been

performed by Britncy Spears, Justih Timberlakc, Usher, Nelly and others), and Cathy Denis

(whose works have been performed, by among others, Kylie Minogue and Britney Spears). EMI

MP's catalog has over a million titles, and includes many of the best known and most popular

songs such as: Ain't No Mountain High Enough. Bohemian Rhapsody. Can't Take My Eyes Off

You, Dancing In The Moonlight. Daydream Believer, Every Breath You Take, Fields OfGold,

Get Down On It, Have YourselfA Merry Little Christmas, How Sweet It Is, Hungry Like The-

Wolf. IHeard It Through the Grape Vine, I'm Not In Love, the James Bond Theme, Lady

Marmalade, Let's Get It On, Mamma Mia, Maggie May, Mony Mony. New Yorlc. New York,

Over The Rainbow, Santa Claus Is Comin'o Town, Sexual Healing, Shout, Singin 'n The Rain,

Strangers In The Night, That's The Way (I Like It), The Loco-motion. This Old Heart ofMine,

Walking On Sunshine, We Gotta Get Out OfThis Pface, We Are The Champions, We Will Rock

You. What's Going On, Wtld Thing, You ve Got A Friend. and You'e Lost T'hat Loving Feeling.

HL Purpose of this Proceeding

7. My understanding of the purpose of this proceeding is that the CRJs will set a royalty rate

for the compulsory mechanical license for making and distributing phonorecords under Section

115 of the Copyright Act. Rates wiB bc set with re'spect to both physical music pmducts (e.g.,

compact discs or "CDs," and cassette tapes), and digital music products (e.g, full downloads,
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limited downloads (limited by number of times.they can be played or period of time for which i

they can be played), on-demand or interactive streaming of songs. and ringtones). In doing so,

the CRJs wfll apply the following criteria:

(a) To.maximize the availability ofcreative works to'the public;

(b) To afford.the copyright owner a',fair retuxn for his creative work and the copyright
user a fair income under existing eamomic conditions.. i

(c) To reflcct the relative zoles of thh copyxight owne'r and the'op'yright user in the I

product made available to the public withr~ to relative creative contribution, technological
contribution. capital 'investment, cost, risk, and coniribxxtionito thc openin'g ofineva markets'or
creati've expzession and media for their communication;

(d) To minimize any disruptive impact du the stzuctur'e of'the industries involved and
on generally prevailing industry practices.

8. In this statement, I provide facts that I believe will be helpful ito the CRJs in applying

these criteria and that shpport increasing and establishing a fair royalty rate for each of the music

products covexed by these pzoceecHngs.

IV The Music Publisher's Role

9. All value in mixsical compositions derives fxoxn the unique and ixzeplaceabie cxuati+ity uf

the soxxgwriter. The song he or she creates has an iutzinsic val~ a value thatdoes not. and

should not depend on the fiscal needs of the reaozd i labels or digital music services. In

particular. the intrinsic value of the song requires that royalties payable ta xights holdeis in

musical works not be reduced simply to enable accord labels aud digital services to increase their

xuvenues. The publisher"ajob'is ensure that the songwziter receives xemuneration that adequately

reflects

th intrinsic value of the song.

10. The fundamental role of the music publisher is to serve as a representative and advocate,

for the intexists of the songwriter and to ensure that',the cxeative process is rewarded. The
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publisher provides a variety of services and assistance that are crucial to a songwriter's success.

These include (i) discovering new songwriters, (ii) providing advances and other financial

support so a songwriter can focus on writing music, (iii) providing collaborators and other

creative support to help a songwriter improve his or her work, (iv) promoting a songwriter's

compositions to recording artists, record labels and other licensees such as on-'line services,

television program producers and filinmakers, (v) ensuring a songwriter receives appropriate

compe'nsation, and.(vi) taking other steps to protect a songwxiter's ownership interests in his or

her copyrights.'n sum, the publish'cr supports a songwriter's creation of musical compositions,

finds ways to make that music available to as many people as possible so it can be enjoyed and

expedenced, and helps a songwxiter realize the economic value from his or her creative work so

-, that the songwriter has a strong incentive to continue to create.

A. Discovering and Developing Songwriters

11. The first challenge a publisher faces is to discover a talented songwriter. Publishexs use

many means, and expend considerable resources, to make such discoveries. This.includes

attending live performances, listening ta demonstration records, or receiving recommendations

from a wide array of sources including other songwxitexs, club owners, managers or

acquaintances. More recently, pubhshexs have scouted the internet and "on-line communities"

for new talent. In.fact, EMI MP has a staff member dedicated to se'axching the internet looking

for new'ongwriters. She is constantly pexusing web sites such as myspace.corn and

purevoluin.corn, as well as.artists'eblogs, on-line radio stations, and music television websites

We use our'emo studios to try out new bands and the material of new songwriters'hom we

may be interested in signing or developing. WeJJ-known songwriters discovered by EMX MP

include Alicia Keys and 3ames Blunt. both of whom I discuss in greater detail below,



12. The cornerstone af EMI MP's efforts to'isdoveit nevi talent is its unrivaled artist and

repertoire ("AAR-) staff. The A8$ , staff is responsible for lindipg and developing songwriting,

talenL

REDA(:TED

Ebthibit 1. A8iR is the lifeblood

of our company, and we constantly reassess our A8IdZ function to ensure that it. remains dynamic

and attuned to current music trends.

13 This search fortalent is very inuch a hit or miss proposition and very few of the leads

pmsued by our A8cR employe~ bear fruit. An excellent description of the difficult natme.of this

process was prodded to me rrmently by JaIce Ottmann, Creative Director for Hvtl MP in New

Yorlc

I find bands to sign. to,EML The majorit y of i ny time is spent doing the research
That involves many phone calls to contacts fanned out thmughout the country and
around the: world. Upon speaking with a contact, follow up is requiietL Each
contact always has three to five.acts that they aie recommendihg. Generally
speaking I spe:ik'o about 50 to 60 contacts a wee]c. The aluates to roughly 200
bands to listen to pm week. If you do the math that comes out to a 'lot of songs to
go through.

Upon hearing a cool song. I'l generally go back and see if the Iband is playing
live. I always like to see a band play live before I get interested. If they are great
live tlen it's worth,pur aung. Sewing bands is always a time consurining affair. If
tom band is local, it's a minimum of 3 hours to see, etc. If fhe band is out of town,
then it involves a whole day.

,Last year I fomMI 3 bands that were worth signing.

14 As a result of the efforts of'our A&R staf and after sifting through thousands of

opportunities, we were able to sign 63 new songwriters in the U.S. in'2005.



15. Once a talented songwriter is discovered, the next step is for the publisher to negotiate a

contract with the songwriter. The terms of this contract vary with the circumstances Typically,

these contracts are for a period of time (e.g., one year with options for the publisher to extend the

term one year at a time) or until delivery of a certain number of songs or an album (e.g., with a

publisher's option to pick up the next album or group of songs). In the majority of contracts

offered by EMI MP, royalties earned by songwriter compositions are shared with the publisher,

,REDACTED
EMI MP pays the

songwriter a recoupable, but not returnable, advance against future royalty earnings. The size of

the advance depends on a number of factors, including the potential of the songwriter,.whether

the.songwriter already has had successful.songs, whether there is a "buzz" in the industry about

the songwriter and whether the songwriter has a record deal. When publishers'coinpete to sign

the'ongwriter, the contract is likely to include a more significant advance as well as a higher

share of myaltics.

16. The payment of these advances by pubhshers is essential to enabling both new and

established songwriters to develop their talent and create new songs. These payments are

necessary to finance the day-to-day requirements of the songwriter's career, including for

professional bills, manageinent commissions, equiptnent costs, to hire vans for performances,

pay taxes and for general living expenses Advances enable songwriters to survive financially so

they can concentrate on developing their talent and the musical compositions that are the

fundamental soun;e of value for the tnusic industry.

REOACTEO



REDACTED

Exhibit 2.

17. Advances aire investments in the songwriter's talent based on the anticipated success of

the songwtiter. Thee i&, however.'o guarantee that a particular songwriter's song will be

recorded or, if it is recoiided„ that the single or album on which it appears will be a success

Indeed, onfy a small percentage of songwriters signed to publishing conuacts achieve any
I

significant success. This is reflected in our historic experience.in the recoupment of advances.

REDACT'ED

Exhibit.'3.

REDACTED

Kchihit 4. Further, unlike

agreements between recording artists and record companie.;, whiich often contaih major

deductions agaiinst artist royalties for items.such as promotional goods, packaging and video

costs, publishets tylricatly don't connect for majoti deductions against songwriter royalties.



18. Once a publisher sig'ns a songwriter, the role of the publisher is to heip the songwriter

fully develop his or her talent and to promote the songwriter's songs. This requires the publisher

to invest its time,.money and expertise. For instance, EMI MP has recording studios that it

makes available to songwriters to work on their songs and to create demos. EMI MP does not

charge the songwriter for use of the studio unless the recording is used as the basis for a recorded

work that will be released. It is in the interests of both the publisher and the songwriter that the

recording be as marketable as possible and demo recordings are an important part of promoting

the musical work. The publisher. also may introduce the songwriter to other songwriters to help

the songwriter with his or her work or as part of a recopunended collaboration.

19. Once a songwriter has created a body of work, the publisher's next job is to promote the

songwriter s songs to record labels and artists. In the case.of singer-songwriters with whom EMI

MP has a development deal and who have not been signed by a record label, we promote the

artist to labels It is not unusual for labels to wait to see how an artist develops under a

publishing deal before signing the artist to a record contract. Ourjob includes tryihg to make

such a record deal happen, which is usually necessary for the artist to take the next step in his or

her career and achieve broad distribution ofhis or her works. The need for an artist to obtain a

record contract may be changing, however, as the expansion of on-line distribution provides

artists with alternative means for reaching consumers without the intervention of a record label.

20. We also engage in many other activities to promote use of our songwriters'orks. For

instance, EMI MP has created a digitized database ofour songwriters'usic to help identify the

right piece ofmusic for businesses that want to use music for promotional purposes, such as

advertisements. We also actively.participate in developing new product ideas to increase use of



our sonlpvriters'omposition,s, includItng use of lyrics on mugs, posters; and websites such as

www.it.yoOart.corn.

21. Another Iimportant means by which publishers secure income for songwriters is through

the issuance of synchronization licenses'that allow songs to 'be used in televisiion advertisements,

television progr&nns, films and electronic games. For example, one of our composers, Alex

Heffes, has established himself as a leading Bfitish composer on film and television scores. Ks

breakthrough ph:ture was the Oscar winning documentary One Day in September with Kevin

MacDonald. We were instrumental in enabling Alex'to work on, the film,scoxe and this has led

to a highly successful ongoing relationship between A'ldx a6d MhcD6nald„ including for the .

recently reicmed Pox Searchlight film The Last IC&tg ofScotland and the film Touching the Void.

We have been instrumental in helping Alex secure commissions for other film scores such as Tiie

Parole OJIicer and lntag'i'ne Me 8: Fou, and we arntnged for'soundtrack albunt releases of the

score for Touciti'ng titte Void and 3%e Parole O@ce&.. We also have helped setmre advertising

work for him. Similarly, we.helped Kil S. songwriter Phaxrefi Williams get his, song Mamacita

used in the film Fast and the Furiioust Tokyo Drift, Death Cab for Cutie get its song Sonieday

Fiiu lVill Be laved used in CSI, and The Pray get its song EIow to Stree a Life used in Grey"s

Anatomy and Scrubs. Further, we helped James Brown get his Living in America in Rocky IV

and helped get Chris Cornell's Fou Know ItfyÃante in the latest James Bond film, Casino

Royale.

22. These etforts by. a publisher to further the development of a songwriter's career. represent

investments that usually are made at a. sigrdficant risk. because, as noted above, most songwriters

do not ultimatel y achieve success,
'REOAcg~D
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REDACTEO Exhibit 5.

These investments must be made on behalf of a large number of songwiiters. however, in order

to develop the relatively small number of songwriters who do succeed.

23. Publishers also play a vital role in protecting the songwriter's rights in his or her

compositions and in ensunng that the songwriter gets paid. In the first instance this relates to

licensing songwriters'orks. We are responsible for administering a variety xights for our

songwriters. The four principal rights (which account for viitually all of mostsongwriters'ncomes

fxom their compositions) include: mechanical rights,.which are at issue in this

proceeding, performance nghts, synchronization rights (for use ofcompositions in films,

television programs, commercials and videos) and print rights. In the United States we license

mechanical rights to users either through The Harry Fox Agency,.which acts as a clearing house

for music publisher rights or, where a licensee desires, we will license,thexn directly. See Exhib'it

6 (fiowchaxt iuustrating mechanical licensing relationships). Similarly. we license petformance

xights through the performance rights organizations, ASCAP, BMI and SESAC, or directly

Synchronization and print rights are licensed directly.. EMI MP engages in substantial direct

licensing activities in the U.S. In.the US. we have 67 employees engaged in licensing activities

out of 135 employees engaged in such activities globally. These activities account for

REDA'CTEO and include the digital

xnedia agreements we have entered into with the major labels as well as the many xingtone .

licenses we have negotiated. (Both types of agreements are described in greater detail below.)

In addition to licensing, the pubhsher will register its songwriters'orks with the Register of

Copyrights and with collecting societies around the world. 'We collect and audit royalties due to

a songwriter for the reproduction, distribution, and other exploitation ofhis or her work. Finally,



the publisher also protects the song&&«rite:r against infringetnents ofihis ur her musical works

These fm&ctions are an important and continuing service for songwrite&s who other&»ise wbuld

have to devote consid&nable time and effort to such ad&nir&istrativeitasks or pay others to do so.

B. Examples of Songv&mters Discovered or Developed by EMI IldP

'4. To assist the CRJs in understanding the role music publishers play in discovering and

developing a&mists and promoting their compositions. the following are examples of the role EMI

MP and othe&, publishns have play&xI in recent yeais in the careers of a variety of artists, some

well-known, and others who ate just beginning their careers.

25. The fiirst of. these is the highly successful singer-songv«rite&r Alicia Keys. Jody Gerson,

Executive Vice President.U.S. Creativ& for EMI MP in Ms Angeles, first learned about Alicia

from an acquainhmce in the music business when Alicia was only 14 years old. After hearing a

tape of &&dicia's songs and meeting with her, Jody recognized Alicia's considerable talent and

sign&xi her to a contract. Jody flew Aiicia'to Los Angeles to work in the studio and record

demos. She also Intr&&duced Aiicia to other songwriters and artists such as Warryn Campbell,

another pro&n&ising songwriter, and shopped her songs to other artists trying to get them to record

the songs. HMI MP continued Alicia's coi&tract while she worked to develop her songs. Despite

Alicia's great talent and Jody's efforts, however& it took six years before Alicia achieved any

comme&&dai succ&xs.

26. During this period, Alicia signed with Columbia Records and re'corded an album, but

Columbia didn't 1ike the album and dropped hem, Clive Davis. then head of'Arista. bought Alicia

out of her Columbia deal. Davis, however, was subsequently fired. After a bidding war between

Arista and Davis's new J Records label„Alicia went ito J:Records.~ Jody provided advice to

1,2



Alicia as she considered with whom she wanted to work In addition, advances from EMI MP

helped support Alicia when she was in between labels After Alicia inoved to J Records, Jody

helped get her opportunities to write music for other axtists, including Aaliyah. Jody also

introduced Alicia to other writers, including Jeimaine Dupri and Kandi Burr'uss, who would

write with Alicia on her first hit album, Song's in A Minor, which was released in 2001. That

album sold 12 million copies and featured. the number one single Fallin. Alicia followed that up

with The Diary ofAlicia Keys, in 2003 That album debuted at nu'mber one and has sold over

nine million copies.

27. Since Alicia achieved success, Jody has continued to work closely with her to further

develop her songwriting as well as other aspects of her career. For instance, Jody arranged for

Alicia to meet Michael Mann, the director of the film Ali, to write music for the film. She also

got AHcia involved in writing with Christina Aguilera, which resulted in the song Impossible on

Aguilera s Stripped album. and in writirig with Usher Jody continues. to advise Alicia on other

collaborations. In. addition, Jody has licensed Alicia's songs for television shows, including

American Idol, Amenca "s Got Talent, CelebrityDuets and Star Search. She also has pursued

licenses for branded products and video games. Further, Jody has advised'and assisted Alicia

with respect to obtaining film roles, a film and television deal with Disney, and advice regarding

Alicia's public relations firm, lega'l counsel and talent agent.

28. In sum, Alicla's story illustrates that even a very talented artist may need to work at her

craft for years before achieving any success, but that a publisher can help in very impoxtant ways

by sticking with the artist and providing hcr with opportunities to develop her talent and develop

relationships that can'esult in her music becoming widely known and appreciated. This

situation also illustrates that the investment a publisher makes'in an artist may take many years to

13



bear fruit. REDACTED

There is little doubt that without these monies she

would never have been able to develop her talent and achieve the huge success we now s'ee.

Finally, Jody's continuing efforts on Alicia's behalf show that even after an artist has achieved

success. a publisher continues to pmvide important support for,the artist's creative efforts so.that

those eiforts achieve grr~ value both for the artist and those who distribute or license her music.

29. A second example ofEhlll IvKP's efforts on behalf of its songwriters is singer-songwriter

James Blunt. James'ebut Album, Back ro Bedlam, htts sdld a)pro'dnuttely'? 3 million copies

in the IJ.S. and reached number two on the Bi71bozrrd album charts. Worldwide it had sold over

11 million copies b'y the end of 2005.. In 2002, Declan }Vforrell of EMI MP's A8c, R department

met with James. At this stage, James had. written a nmnbet'f lyrically accomplished songs that

the company'hought had potential. however, Jantes had not had any dealings with record

companies„EM MP felt that, despite the risks involve in'igning an unproven songwriter, he

had major potential and.that with our creativ'e and 'commercial input, that potential would be

realized. In the. 18 months after signing Blunt in November 2002, EMI IMP contributed not only

ABcR erpaNse in the form of creative inpht but also recording facilities and co-writer input. A

number of the song. that James had written before he was signed to EMI MP required further

work before these could be recorded. One particular song tvas Fou're B.auri'ful, the hit single

released from his first album that reached number one ion the U.S. charts. Because James had

financial support from EMI MP, he had the time Qd sPace to work 6n his writing and produce a

body of work. We encour'aged him to continue writing and to start performing so that his work

would be'exposed to live aucliences. The popularity of an artist'can grow over a very short

period of live performances as it did with James. Oned we had tvorkcd with James for some time
I



and had demo recordings. we were able to broker introductions to labels and producers. A CD of

his work was circulated to various labels, but none was interested until Linda Perry of Custard

Records met Sally Perryman, EMI MP's then head of A&R, and listened to a number ofJames'ongs.

As a result, and after James had perfotmed at South by Southwest, the inusic industry

festival in Austin, Texas, James was signed by Custard Records in a joint venture with Warner

Music's Atlantic label, in 2003

30 EMI MP also introduced James to Guy Chambers, who is signed to EMI MP and is a

highly successful songwriter. James and Guy co-wrote one song, Tears and Rain, that was on

James'lbum. A second song created in those writing sessions, Wasted, wasn t used onJames'lbum

but now has been recorded by another artist; Seal, for release in 2007. James'ebut

album, Back to Bedfam, was released in 2005 and sold initially in very modest numbets. After

extensive concerts and performances arranged by his management and record company support,

however, James achieved huge success. However none of that would have been possible without

the substantial financial commitment made by EMI MP to James well before any record

company took an interest. Our advances, REDACTED

allowed James to. develop his craft as both a songwriter and performer, laying the basis

for the massive success he has since achieverL James has maintained a close professional

tela'tionship with Declan Morrell and they are in contact virtually everyday to discuss the

development ofJames'ext album, including the songs to be included, the timeframes and

whethercollaborations with othersongwriters should be considered. This album is due out in

2007.

31. Another example of how publishers assi'st artists can be gleaned from the work of one of

EMI.MP's most successful A&R executives. Big Jon PlatL Big Jon started out as a DJ m Denver
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C. Providing.Services to Users ofMusic

34. In order,to faciTitate the greatest possible usa and distribution of its songwdteri'reati~

works, a publisher must provide good service to uatts of its &ntlwritars'nuslc. At EMI MP, I

one of our core business goals is to provide exemplary service to users of music. We believe that

the greater the service to the users of music the'more ups wiH bt gc6erati:d fdr oui songwriters'.

Services we provide to users include, but are not limited to:'a)
.. Identification of the most appropriate music for their needs;

(b) In the hit-driven digital world, provide users with'market iiuelligenCe attd ~ly'ccessto certain product;

(c) Targeted music-based consulting and marketing based on industry specific .

knowle'dge and music expertise, including the develop'rrtent bf ndw p~u4t ideas ihcorporating'usic;
(d) Help in developing business models in the digit'al world by listening and

responding to users'music needs. including negotiafion bf ddsls designed to pmmote e'.w ttses 5f
muster

(e) 'ast and efficient clearance of licensing requests (including seeking approvals of
songwriters where necessary); and

(fj Assisting users to navigate the lken@g &ddlearJece~prodess, through

N education in its intricacies;

holders.

(ii) research on the status of rights in compositions desired by tlie user; and

(iii) direct help in clearing rights vdth other publishers and master rights

V. The Role ofPublishers in the On-Line Distribution ofMusic

35. Digital music distribution has grown rapidly in recent years and Hhfl MP expects this

growth to continue. For example, global wholesale revenues fiam digital distribution (including

ringtoncs. downloads and subscription services) were approximately

'EDACTED



REDACT'ee
Exhibit 9.

36. The basic functions of the music publisher are essentially the same in both the on-line

and off-line worlds: promoting the interests of songwriters by discovering and developing talent

and achieving the broadest possible distribution of songwriters'reative works It is important to

note, however, that music publishers have played an important role in the development of the on-

line distribution of music. Since as early as '2000, publishers have been licensing innovative,

secure on-line music services. For example, EMI MP licensed services'such as Full Audio and

Click Radio, both limited download subscription services, at that time. In addition, in 2001, the

NMPA and The Harxy Fox Agency entered into in agreement with the RIAA under which the

publishers agreed to allow the record labels.to license their songwriters'orks to services

providing limited downloads and ou-demand: streaming in return for a modest advance and the

promise that once a rate was set in the cuirent proceed'ng, we would ieceive retroactive

payments under the licenses. So for the last five years we and our songwriteis have foregone any

meaningful compensabon froin these services with the sole aim of encouraging, the development

of these services. We believed that creating additional opportunities for the dissemination of our

songwritets'orks in the digital space by licensing legitimate new services was the best way to

serve our songwtiteis'nterests. In contrast, in the early years of this decade the record labels

were reluctant to license digital services.

3?. At the same time, EMI MP began entering into dozens'of ringtone and mastertone

licenses that are described below. We also entered into New Digital Media Agreements with

Sony BMG, Universal and Warner covering the licensing of mastertones as well as several other

digital products. As these examples show. publishers have been at the vanguard of digital
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licensiing efforts and Eh6 MP expects to confinue to do so. We are dedicated to helping

innovative new dig'ital services that are consumer friendly and that also protect and promote our

songwriters'omptisitions.

38. The traditional role of record labels is changing in the on-line world and so are thelabels'conoinics.

Many of their existing functions are either unnecessary or are being subsumed by

other participants. This is most clearly the case with manufacturing and distribution where. in

the digital spac e, there is no need for the manufacture, waichousing and shipment of CDs or

other physical muslic products. In this environment labels do itot hhve to bear the cost of product

returns. There is no product obsolescence since there are no manufactured goods, aud there is

little or no bad debt or fau)ty pr&iduct. The change also is affecting other aspects of the njord

labels'. activitiia. The discovery of music is increasingly.being doric directly by consumers

through on-linc sites like myspa~om, making the identification of artists with strong

pieexiisting fan bases easier for iccord labels 'ver time this should significantly increase the

likeliliood of success w'ith new cirtist signings, lowerihg both the risk and cost of doing business

for record labels. Marketing and promotion in an on-line environment also offers the prospect of

reduciIng the cast of reaching consumers. On-line marketing is less about the money spent and

more about finding avenues to reach consumers in innovative ways. As a consequence, as on-

line and digital uses grow the economics for record labels will continue to improve. Record

labels or their parent companies often have referenced that they already are benefiting fiom these

improved economics even though, at this point, on-line and digital sales represent a relatively

small portIion of their revenues.
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VI; The Publishers'ate Proposal

A. The Proposed Rates

39 The music publishers are proposing the following mechanical royalty rates:

(a) For physical products, an increase in the statutory rate fxom the greatest of 9.1
cents per song or 1.75 cents per minhte of playing time or fraction thereof to the greatest of 12.5
cents per song or 2.40 cents per minute of playing time or fraction thereof;

(b) For permanent or full downloads, the greatest of 15 cents per song or 280 cents
per minute of playing time or fraction thereof;

(c) For limited downloads, the greatest of (i) 15% of revenue, (ii) one-third of the
total content costs paid for mechanical xights to musical compositions and xigh'ts to sound
recordings; or (iii) the greatest of $0.0033 peruse or$0.00064 per minute of playing time or
fraction thereof;

(d) For interactive streaming, the greatest of (i) IM% of revenue. (ii) 27 5% of the
total cohtent costs paid for xnechanical rights to musical compositions and rights to sound
recordings-. or (iii) the greatest of$0 00275 per use or $0.00053 per minute of p'laying time or
fraction thereof;

(e) For ringtones (including mastextones), the greatest of (i) 15% of revenue, (ii) 15
ceiits per ringtone; or (iii) one-third of the total content costs paid for mechanical rights to
musical compositions and xights to sound recordings; and

. (1) All penny rates in these proposed terms subject to periodic adjustments for
infiation as measured by the CPL

40. The following facts show why these rate increases are both reasonable aud necessary to

provide appropriate incentives to songwriters to create xnusic.

iB. The ¹ed for Higher Rates to Incent Creativity

41. My understanding is that one cxitexion the CIUs will.consider in setting mechanical

royalty rates in this proceeding.is to maximize the availability of creative woiks to the public.

See Copyright Act Section 801(b)(1)(A). In considering the appropriate rate for this purpose, it

is impoxtant to understand the process through which musical.compositions axe created.
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42. Each year, hundreds of thousands of people attempt to write songs. See ASCAP Web

Site, vnviv.mw~cemlaboUitl (ASCAP alon'e has over 260&000 members, including songwriters,

composers, lyricists and music publishers); BMI Web Site,

www bmi cornlabout/t&~aek ~rounder.~as (BMI hag ove:r 300,000 members, including songwriters,

composers and music publishers). Of the songs that are wntten, very fcw ever vrill be published, ~

and very few of the published songs ever will become successful recordings. For instance, EMI

MP c urrently owris the rights tci approximately I.3 million son'gs v/orldwidc Of th'ese,

REDACTED

Exhiibit 10. The point. of these

figunm is that„. in order to obtain the relafively small number of songs that people really want to'

listen to and purchase, there must be a sufficient incentive for the hundreds of thousands of

peoplle who try to write songs to continue to do so.

43. An analdgy to this process is fourid in the development of new phaxxaaceuticals.

Pharinaceutical companies invest in large numbers of drugs hoping to come up with the next

Lipitor or Viagra. The'development ofeach drug involves an erxpensive R&D process, nmnerous

reguhttory hurdles and often takes many years. Ordy a very small percentage of drugs in

development e ver become successful products, hrSweler. Devetloprnentl of these successful drugs'equirescreating a sufficient incentive so that pharmaceutical companies wiill fund the R88) and 'egulatoryapproval process for a large numb'f dru@. including the vast majority that fail.'4.
Music is no diff'erent. The R&D in the compositiou of music are the efforts made by thc

hundreds of thousands of songwriters. most of which vrill I/rodhce Aothi'ng tnarketable, but out of

which will come the cnsations on which the music industry depends for value A.s often has bean ~

noted, the song is the foundation on which the music industry is based. The health and vitality of '



that industry as well as our culture depends on providing sufficient incentives to songwriters to

assure the very best creative output. The greater the risk of failure the greater the incentive must

45. The need for an increased royalty rate can be demonstrated by comparing current

conditions to those that existed when the current rates originally were agreed to in 1997. Since

that time, while the use of music bas expanded greatly, particularly through the development of

digital distribution, the decline in album sales has reduced the opportunities for songwriters to

have their songs recorded. For instance, according to data compiled by the Recording.Industry

Association ofAmerica ('qtIAA"). the record labels'rade association, in 2000, U.S CD albmn

sales weie approximately 942 million units. In 2005, this figure was down to approximately 705

million. See RIAA 2005 Year-End Statistics, Exhibit 11. While digital album sales have been

increasing (froin 4 6 million units in.2004 to'13.6 miHion units in 2005), they do not come close

to replacing these lost CD albuin sales. See MAA 2005 Year-End'Statistics,.Exhibit 11. Piracy

also.'has played major role in this decline. According to the Internatiorial Federation of

Phonographic Industries ("IFPI"), the value ofpirated music worldwide is $5 billion, and the

number of tracks available for illegal download is 1 billion. For every track sold legitimately

there are six tracks taken BlegaHy. See IFP1 2006 Digiml Music Report. 16,

h J/www.if i.o content/libra Idi ital-music-re rt-2006. df. Exhibit I? The consequence

is that there is less money available to support!lie creative process, meaning that there are many

creative works, including great works', that never are composed. An increase in the mechanical

rate is required to offset this decline and restore the level of economic incentive to create musical

compositions that exi'sted the last time the mechanical rate was set.



Another inajor factor in declining songwriter income is the iimposition by record labels in,

their contracts with singer-song&vxiters of "controllled composition clauses," which have become

increasingly prevalent since the current rates were set in 1997. While controlled co'xnposiition

clause do not apply'or the most pa&&t to digital pioducts under the Digital Performance Right in

Sound Recordings Act of 1995, they continue to apply to physical products. Record labels first

began to &iemand contr&oiled composition clauses during thle 1960s and 1970s but they expanded

their demands for these clauses in the early 1980s. Controlled composition clauses typically

reduce the label's (&biigation to pay mechanical royaltiies to 75% of the: tatutory royalty rate and !

cap the'nuxnbcr of songs on an albuxn on which royalties axe required'to be paid (e.g., a 10-song

cap), whi&xh reduces the effective rate paiid to well beh&w the statutory rate. Controlled

composidon'claus&a also reduce: opl!ortunities for songwriters who are not also recording axtists. !

An axtist subject tr& a controlled composition clause who wants'to use a song on his or her albuxn

written by a songwriter not subject to,such a clause must reduce his or her already. reduced

royalty furthei. to "'rein!iburse" the record label fox" having to pay a non~ontiolled xate for that

songwriter's song.'his has discouraged the involvement of songwxitexs in collaborations with

axtistisongwriters subject to controlled composition provisions in their recording contracts.

47. The ad'verse effect ofco!atrolled clauses on songwriter inconie has grown over the years

for a;number of teixsons. Hrst, over time., as more new music subject to controlled composition

claus&."s hx&s been released, tlhe percentage of physical product subject to these clauses has

increased.. In addiuon', some of these clauses lock artists into the statutory mechanical rate that

existed wllien Ihey entered i!nto their agreement vkh the xe&tord!label, meaning that they have

realized no benefit from the increases in the statutory rate since that time. Further, while the

song cap has i!ncxeased somewhat in recent years from the standard 10 songs to 11 songs. in some
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instances, or even 12 songs for significant axtists, these increases have not kept pace with the

growing number of songs on CDs. For al! of these reasons, controlled.composition clauses have

reduced songwriter income on physical product's, a reduction that xnust be addressed with an

increase in the mechanical rate in order to maintain songwriters'ncentives to create.

C. The Enhanced Value ofMusic

48.. The proposed increases in the mechanical rate also are appropriate in light of the fact that

the value of musical compositions has increased in recent years. As signiTxcant contributors to

this trend, songwriters have a legitimate claim to benefit from that increase in value. A principal

reason for this incxease has been the development of various foxxns of digital distribution that

make music xnoxe portable and accessible than it ever has been before. Consumers today can

purcliase music at any time of day. can put music on their computer, CD, MP3 player and phone

arid make:digital quality copies when this is legally permitted All of these uses not only

increase the demand for music but also the value of music to consumers

49. The value of music to the consumer also has increased because consumers have a greater

ability now to purchase only the songs they want instead of having to purchase a CD album that

may have a few songs they want and other songs in which 'they are less interested. This has

impoitant iniphcations for the mechamcal royalty fate for digital products. V/hen rates were last

set in 1997, the ovexwhelxning majority of music purchases were albums, and the rate

represented an average value for the 12-14 songs on a CD album. See RIAA 2005 Xear-End

Statistics (in 1997, approximately 930 million albums, containing upwards of 13 billion songs,

sold in all physical configurations as compared with only about 117 million singles), Exhibit 11

As tnost people recognize, the value of the bundle (the album) has been driven by the value of a

few songs. From a songwriter perspective that was ok — averaging 'that value over the total



number of songs on the album was a reasonable compminise m facilitate licensing. A songwrite!.

was as likely to have a song that dxove. the sale of the album as not. so the view was that it would

all avexage out and over time the writers of the bbst sbnQ wo&ld gran die appxopria3e value fbr

thcirsongs. However. that has changed in the on-line and digital envixonment,which is

priXlcipally a singles world in which consumers chn abd db linIst phxch~ 'to those songs they

most want. See IFPI= 2666 Digital Music Jlhpo'rr. 15.

httui/wwwdfui.orx/content/libxaxv/dimtal-xxuisic-reobit-2006 bdf. exhibit 12. and Rchibit 13

REDACTED That means

they can get the songs they want without having to ac'quite the bundle. implicitly raising the'alueof the songs they purchase. Clearly, once the album was unbundled, basing a songwriter's

compensation upon an average ofa bundle no lohger xepxesents an equitable sharing of value'.

This supports a higher mechanical rate for digital'dow'nloadL '(Songwriter also facei~
xisk in the digital world that they will not be fully'oxnpensated for their cxeati ve efforts. In ttxe

physical world all songs in the bundle xepxesented by the albu'm are sold, so that"songwriters sxe

paid xegan8ess uf which songs on.the album turn 'out to btI a hit.. In the'digital world. them is

greater risk that the songs ieleased as singles eriH 'not be tHe hit'on~ Which could lead tb

significantly reduced mechanical royalty income.'n mcxeased me'chanical'rate for digital

pxoduct is required to addxess this iisk.)

50; 'Ihe increased value ofa song iri the on-linh wddd Jeflkts itselfm a number ofways .

which are not always seen in the retail price.of thd song This ih mdst elrideht with ~le's
iTunes service, which is designed to sell hardware (ipods) by artificially holding down the price

of a download. Apple CEO Steve Jobs has said that Apple'do& not'afce any inoney on the sale

ofmusic thxough the iTunes music store, but rhtheron 'the sale of ipods PNne magadne,
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November 17, 2003), Exhibit 14. Apple sells all.of its songs regardless of whether they are hits

or not at 99 cents to encourage the purchase of ipods, which h'ave generated significant revenues

and proflits for the company. For instance, Apple introduced the ipod in late 2001. From 2002

through 2006 (fiscal years ending September 30), Apple's revenues more than tripled from $5.7

billion to $19 3 billion, and its net income increased from $65 million to almost $2 billion. The

iPod has been the major source of this increased profitability.'See Exhibit 15

51. This aspect of the value of music also is reflected explicitly in the recent agreement

between Microsoft and Universal Music regarding Microsoft's new Zune music player. In return

for Universal licensing its music to Microsoft. for use on Zune, Universal will receive both a

percentage of revenue from the sale of downloads as well as a percentage of the revenues froin

sale,of the Zune devices. See "Microsoft.Strikes Deal for Music," New York Times (November

9, 2006), Exhibit 16. This transaction constitutes recognition that the value of such devices to

consuiners is largely based on and diiven by the music'that can be played on the device aud that

the value in the composition has been diveited to the sale of the device.

52. Finally, the value ofmusic is reflected in Google's recent acquisition of YouTtibe for

$1.65 billion. Much of YouTube's value derives from the music that is available on that site. In

each of these inodels, the price of the music being made available to consumexs has been set at

an artificially low level (in the case of YouTube, zem), but as the descriptions of these

businesses make clear, each of them derives significant value from the music associated with

their products.



D. The Value &of Musie Rellected in Market Transactions

53. I understand thc criteria the CRJs willi apply in setting thc mechanical royalty nte also

include providing a fair return to the songwriter for h'is or'er creative work and a fair income to

thc copyright user under existing economic conditions; C'.opyright Act', Section 801(bxIXB).

EMI jMP and other publishers have negotiated ntlmclus,Mms,-length three'ments regarding

mechanical rights in music that cvirience thc tcxztm &Ch ~y'chrved wottld provide it with a

fair e&x&nomic return.

54. Thc following arc several examples of types of agreements that have resulted from arms-

length negotiations betwcca EhQ MP and digital'e+ce ~vidcrs or recur&tl labels.

(a) Ringtoue and Mastertonc Agreements

55. Since as carly as 2000, 1MI MP has negotiated datzens of liccn.a aux:ments for

ringta&nes (monophonk: anCl polyphonic versions of compositions licensed by EMI MP) as w&dl

as mastcrtoncs (excerpts ofsongs recorded by an'xti.',t). Qnl~ athcrwisc indicated, references

below to "ringtoncs" a«e intend% to include mastertoncs as welk)'ntil

the (:opymght Register's recent ruhng'that c',ertaiin rihgtohes a'te c&'&vert:d by thc compulsory'icensein Secti&on 115 of th& Copyright Act, EMI MP assumed that ring toncs werc not coveted

by thc statutory rate. and ncgotiatcd on that basis t'n a eomi&etitivc.market. Gthcr parties,

particularly the RIAA and its memb&xs, have long taken the position that Section 115 did apply.



50. For instance. in 2000 wc negotlatcd $ ringtone ngrccnicnt whh Bcsnub. a company

affdloted with formcrrccording srtiraThornss Do@y. 1ho agreed npon royalty rate «as l0% of

the retail pdce.for the rlngtone vtith a mtninnnn royalty of l0 cents per ringtonc sold that wss

stgni6csntly sbovc the 7 55 cent statutory rotc appticabk st that thnc. his aitkk puMishcd in

Bigboanf ln 2004 tided "Ringtnnc Rsnnble Brewing dctnoosttates that tnechantcal rates for

imgtoncs of t0% of cake price srith ndrdmn of 10-l2 cents werc vrcll cstaMshcd in tbc

msrhctptnce by that time. Sce Exhibit l7.

57. Atrachcd ss PxhtHt t8 to tMs statement san approximately508Ml MPringtono licenses

ss welt as a chair ssinmsuzing th ~'mstc terms. As this chan sod ihc sgicentcnts chow

ihc tates agtccd npon sndcr these Scensca tend tobc'f thc Aagtone tetsQ price (c~ 5 I

sct$8 pnce fof a nlolloplllNlc tone gL5943.00 fof n lnastcltone) with ndflillia og

fhc minima for. rnartetfonca are rornctlrncs in thc ~t range, For exsrnpb.the sgrecracttt

vre entered into with Lsgsrdcro in 2004 provided fora rsto of

8M LitgiQR andMatkrtone

wi i i s ~~ega Cr i i esw~u ~~iic(

Many of there agicetncnta also include rccoupaMe advanrcst

RKDACTKD
r

~nd fixation fccr



5B. These agreements also provtdc that thc rates arc not subject to deducuons for "free" or

"bonus" goods the record labeL& impose for CDs.'and that 'a full royalty will be paid for each

ringtone. Sec, e.g., Lagardere Ringtone License,'anigra)h 7(e). In cdntra'st, attlst contracts

with llabells typically ptovide that CD units made available to retailers for free or for promotional

purposes will not bc subject to;a royalty. Further, thc requirement that full rates be paid also

means that thmc rates are not n8uccd by the effect ofcontrolled composition claim that, as

discussed above, reduce the effective rate paid weil below the statutory rate'- The rates agreed

upon in these ringtone agreements th6s walt in the publisher 'and,'songwriter receiving a much

higher'cQ'ective rate than tltat typir@ly received under Season 115.

(b) New Digital Media Agrccmcnts wi'ith S'ony BM6, Universal and Wanner.

60. In 20NI andi 2005. EMI MP rnegotlated Ne'w Digital Me'dia Agre'em''nts or "NDMAs"

with Sony BMG, Universal and Warner. Copies of thi~.agreements are attached as Exhibits 19-

21. These agreements cover several products, indudirig dual diisc products (discs with an audio

side and an audio-visuall side), irked content proJfucd (e.g;., recordings'on a. compuaw hard drive'hatcannot bc accessed by the consumer without alddikonall payment), rnastcrtones and master.
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ringbacks, and digital video products.
REDACTED

the rate for mastertones (and master

ringbacks) was negotiated, as it was in the ringtone agreements described above, on the

assumption by EMl MP that the statutory royalty rate in Section 115 did not apply while the

record labels believed Section 115 should apply.

61. The first of. these agreements was negotiated with Sony BMG. Discussions began with a
meeting between my Co-CEO, Martin Bandier, and Andrew Lack, who was CEO of Sony BMG.
Sony BMG was interested in obtaining a license for various digital products. The initial

mastertone rate discussed was i REDACTED

lDuring extensive negotiations this was further developed to include a rate for
these products equal. to the greatest of:

REDACTED

Bxhrbtt 19 Sony BMGNDMA Sectron 246 There also

provision addressing "hybrid" situations in which Sony BMG was not.paid by a service with
respect to sales of individual mastertones (e.g, a subscription service that bundled several

different products to the end user for one fee), which provided for royalties of:

REDACTED

62. The negotiations lasted four to five months:

REDACTED
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REDACTED

The agreement expressly

proviided the rates would not be reduced by the effect of any contmlled compositioa clause.

Sony BMG NDMA, Section 2.42.2. EMI MP also agreed to a license for digital video products

REDACTED -An amendment to the

agreement added licenses for DPD lyrics, so-called "qualifying locker.serv ice streams" (ne.,

streatned perfonmutces of 1illl CDs that already have beeri pur'chas'ed, but n'ot yet received by the

consumer, solely for the period prior to receipt b&p the'on'suer of the physical CD), and locked'ontentDPDs and included payment
of-'The

locked content I)PDs were licensed

REDACTED

The agreement became elfective on November l. 2004 and

expires on December 3 I. 2006. There have been discussions regauging an extension.

63.. EM MP next negotiated. a separate NDMA with UniversaL

REDACTED

WHIIe the agreement was not signed until Pall 2005, it has an

effective date of April 1„2005 and ex.pires June 30, 2007.'4.

Thereafter, EMI MP negotiated an NDMA with Waiver,.
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REOACTED

65. As the discussion of these agreements demonstrates, the NDMAs and the ringtone rates

they contain were thc.product of arms-length negotiations.

: Indeed, thc actual
freeree madcct value of these compositions would b'e higher than the rates negotiated in the NDMAs

because it would not'bc even partially constrained by'the statutory'rate..

(c) Agreement with Skypc

66. AIn pril of this year, EMI MP entered into a two-year liccnsc agrccment with Skypc,
which plans to offer' digital subscription service that includes full downloads, limited or
"conditional" downloads, and mastertones. Of particular significance is that the agreement

prov'ides a worldwide hccnse for EMI Mps U.S. and UJC repertoir. The agreement also co'vers

both mechanical and performance rights. A copy of the agreement is attached as Exhibit 22. For

limited downloads (which expim in 30 days on thc subscriber's computer hard drive or expire on
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67 The negotiation of this agreement', which took some weeks, focused on a number of

issues,

REDACTED

The terms support not

only the rates being proposed in this proceeding by the publishers, but also show that the multi-

tiered rate structure being proposed by the publishers for limited downloads and on-demand

streaming reflects marketplace realities.

(d) Agreement with Spiral Fr'og'g
~ETH.~ MP recently entered'to an agreement with an advertiser-supported service to be

launched soon called Spiral Frog that wiH provide limited downloads and streaming at no charge
to the listener.:

, Mechanical royalties for Hmited

downloads and streams are:

REDACTED

'A copy of the

agreement is attached as Exhibit 23

69. Negotiations over the agreement began when Spiral Frog appmached EMI MP for a
license.

REDACTED
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7L Rates ln KMl MP Uolnnta Di 'tal A reements

YVPK OF AGRKKMKNT

Ringtone Agreements

REDACTED

NBMA's -Mastertones

REDACTED

Skype — 'Mastertones

REDACTED

Skype-Limited Dovrnloads

REDACTED

Spiral Frog -Limited Downloads/On-
Demand Streams REDACTED



72. These rates, all the'resu]t of mns-length nkgotiatio&I&s, sI&ow 'that 'the &'.utrent statutory rate

is well below rates that would be negotiated in a See iha'rk]:t, nhtwithstanding the constraining

effect of the compulsory license ion these negotiations. Moieover, when that effect is taken into

account. the rates pmposed by the puiblishers reflect and are supported by these market-based

agreements.

E. Othe»Evidence ofMarket Rates

73. There are other examples of music myalty rates negotiated in the free market that show

that songwiiters are greatly unde&compensated.by the current'statutory mechanical rate. For

examp]'e, my understanding.is that when both publishe«s and record companies license

synchmnization rights (e g., when both the musical composition and a master recording are

license&d fot'se in a TV program or film), they tenid to receive appmximately equal

compei&sation. ]For instance. the synch lici:nses entered into by )MI MP typically contain a most

favoied nations clanm ur&der which, if the licensee pays.a record company a greater pm rata

amount for ]its conte'nt, it must pay Elv]I MP an equ'al ar'nour'&t. S'ee, e'., license ofHigher

Ground by Stevie Wonder for My ¹me is Earf, March 14, 2006, Section 13, and other licenses

attachecl at Iwhi]xt 24. In. contrast, I undeista'nd re»ord labels licensiIng td iTdnes receive about

70'cents per 99 cent downloa&i while t]ie publishers and songwriters teceive ohly '9.l cents; after

taking account"of the fact the labe]is must pay the 9.1 cents out of the 70 cents they receive, the

ratio is more than 6:1 in favor of the record labels. This disparity makes no scuse given that the

publisher an&d record,labe]i each are perfornung the saine function-licensing'n IP right in music

to a digital s&xvice provider. Applying-the 50t50 soda]d; the pulblishers'm'posal to increase

the statutory mechanical royalty for full downloads to LS cents still is wel'l below the rates that



have resulted from free negotiations of other, similar rights, and clearly is reasonable in light of

these market results.

VIL An Increase in the Mechanical.Rate VYill Not Disrupt the Record Labels''perations

74 There has been much discussion about the impact that a rise in the mechanical rate may

have on the record labels. I have spent much of my recent career in various financial and

planning roles which have involved rne in these issues. I have co'me to share the view of most

objective observers that a rise in the mechanical rate will not disrupt the operations or capacity of
1

the record labels to be active suppliers of music products to consumers. As important, I see such

a xise as not having any measurable impact on consumer prices. A number of factors have led

me to this view. Until recently, the recorded music industry was notoriously inefficient in its

operations. Over the last'ew years and continuing to today, the major record'labels have been

taking action to reduce waste and inef6ciency in their operations — klwexing their overhead

burden, outsourcing„their manufacturing.and.distributlon functions, and more effectively

targeting'heir marketing spend, among many initiatives. In addition, as I discussed in paragraph

38, the margins of the xecord labels also are rising as'their product mix shifts toward on-line and

digital with its lowercosts. The'combination of becoming more efficient and the shift to un-line

and digital is driving a considerable increase in xec'oxd label margins. making them able to absorb

any incxease in mechanical royalties and still be able to service.their market effectively. This is

particularly true as the mechanical royalty is only a small part of the record label*s overall cost

structure. It also is important to appreciate that the price that consumers pay. for'music as CDs.

downloads or ringtones, etc., is set by the free market ofsupply and demand.



75. Further, I understand the record labels may propose a percentage of revenue royalty rate

for physical products and full downloads.. This w*uld be highly'jsrtxptiVe to 'our business. In

particular„ the basis on which we pay our songwriters f'or physical product under our songwriter

agreements assumes the existence of a penny rate.~ Ab'mdohing 'the I'enn)'x rate, which has been

the lysis f'r the mechanical rate on physical product and full downloads. for xnany years, would

create: great uncertxunty for both us and our songwriters. On the other hand, as discussed above,

the three-tier rates the publish'ers have proposed for limited downloarh, interactive stre uns and

dngtones are consistent with existing market understanding.", provide certainty by means of a

penny rate minimum, and therefore woulcl not disrupt existing niarket undexstaLndings.

VIII. Termsx The Record Lalbeis Are Poor Intermediaries

76. I undea;tand that in additi'on to setting a royalty rate under Section 115, the CRJs also are

xespoxxsible for setting licensing terin. Although I undersTand that the record labels may hhve a

right under Section 115 to sublic~mse the rights they obtain from the songwriters and publishexs

for puqxma ofdigital di stiibution, I think it is impbxtan t to xdda'ss th'e fact that the record labels

have proven to be poor intexxnediaxies'in the digital context. Under the NZ)MAs EMI MP has

entered into with Sony BMG, Universal and Waxnelr, fra'nst'ance', the. e labels are permitted to

license. compositions owned or adminiistereA by EMI MP to third-party services that provide

mastertones and to account the royalties back to EMI MP. O'ur extpexience so far with the I'abels

under these agreements bas been fxusurating,'and difficulk A's det'ailed, in a'n Oc'tober 16, 2006

xepoxt attached as Exhibit 25 to this statement, the L&ls xep'oxting fxequently i:s late (e.g..

Universal and Warner each were a quarter behind), ls no( pmvide/1 in t'e requir d electronic

format and does not iinclude n~uind detail with respect to the tiered rate structure or, the identity

of the thixd-paxty service involved. In addidon, we have not received tjimely payinent, which is



due within 45 days of the quarter close.

'EDACTED

77. Similarly. another EMf MP report details label payment shortfalls with respect to the sale

of DPDs through services such as iTunes that had accumulated as of the second quarter of 2006

See DPD Royalty Shortfall Analysis. October 11, 2006 ("DPD Shortfall Analysis"), Exhibit 26

The labels license Apple and then are supposed to pay the publishers based on the statutory rate

under Section 115. As discussed'in the DPD Shortfall Analysis.

REDACTED

78. The labels'ailure to make timely payments undermines the purposes ofSection 115 and

devalues the mechanical royalty. Failure to pay the publishers means the publishers have less

money available to pay, support and promote songwriters. Furihe~, driven the time vrdIue o.

money, these delays in payment constitute a hidden discount with respect to physical pmduct and

even more so for digital product, for which the delays are greater. These delays reduce

songwriters'bility and incentive to create music, meaning less music is made available to

consmners, a result that directly contradicts the criteria used by the CRJs in setting the

mechanical royalty.
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79. The fundamental! problem appears to be that the labels are not equiipped to play the role of

middleman in the diigital environ ment. Given that the existing statutory framework permits the

record! labels to sublicense, however, these reporting and payment shortfallls must bead~
80. Fruther„ the difficulties publislhers arid.songwriters have in collecting payment from the

labels is not confined to the digital world. With respect to physical product, reserves taken

against anticipated returns are userd excessively and can delay payment for as much as one year

to 18 months. Often times record labels will hold ri scn&es fhr returns'on CDs that have

(according to Soundscan) been saild to consumers. t understimd the ptrblishers 'will seek

discovery from the labehr regarding the use and abrise of resrirves'n aider to fo'nnulate a.specific'roposalto address this issue.

81 In liight of thi~ issues, EMI MP supports the strict payment and reporting obligations,

that,would be imposed oii the labels under the publi!shev." prripos,'d an'd uq',es the Clays to adopt

them These prrrpoaA-xerluirr~eirts iududa:—. --— ~ ~

(a) Payment. Without affecting any righ't to terminate a license for failure to repoff or
pay royalties as provided in Section 115(c)(6), late fees shall be a.~scd at 1.5% per month (or
the highest lawM rate, whichever is lower) from the date payment should have been made (the
twentieth day of the mlendar month following the monthi of ri8stnbutiain) to the date payment is
actually reoxved by the copyright owner. 1"or pass-fhrodgh licensing, then: shall be an automatic
3% assessment on alii royalty ioayments bv thc licensee to address the fact that the copyright
owners would receive payment sormer if the retailer'were paying the cbpyatght r&wncrs directly
(such 39u assessruent to be augmented by additional late fees at 1 Ho per month if payment by
the licensee is otherwise late) A copyright owner shall be entitled to recover fmm the licensee
reasonable attorrreys'ees expended to collect past due royalties aud late fee&.

(b) Applirabihity of rate~. 1 he statutory rate to be applied is the rate in effect as of
the date. of distribution.

(c) Reserves. .'In the case of physical pr'oduct, there i's a general failrs!e to comply
with, acid abuse of, the existing resmve rules (sce 37 CFR 201.19) — to be further confirmed out
in the discovery proces — witlo the: effect ofsubstantially'edemihg arid de'layidg payments to
publishers arid songwriter&. Subject to our firidings in discovery, the copyright owners mhy



propose the elimination of reserves for physical product or, ar a minimum, new rules designed to
correct the abuses.

(d) Specific licensing and reporting. Licenses are to be taken by specific
configuration (e.g., CD, cassette, DPD, limited DPD, interactive stream, etc.). In addition to any
other applicable requirements, reporting must be broken down by specific configuration (i.e„
must detail how many units distributed of a particular configuration, and the applicable rate and
royalties due for that configuration) and, in the case of pass-through licensing, must be further
detailed to indicate the retail outlet through which the distribution was made to the end user.

82. These requireuients wi)I compel the labels to upgrade their reporting capabilities and

should result in more timely, accurate and complete payment to the publishers and songwriters.

IX. Conclusion

83. As I noted at the outset, all value in the music industry begins with the songwriter and the

song he or she creates. All other value in the industry derives from this, including the value of

recordings of that song. and the value of products like the iPod and Zune music players that

depend on the existence of music to create demand. It therefore is critical to ensure that the

songwriter receives adequate compensation to have an incentive to create. Over the past decade,

changes in the music industry have increased the value ofmusic significantly, but have feduced

the opportunities and value accming to the songwriter. The value of music, particularly as

reflected in market based transactions, clearly exceeds the current statutory mechanical rate,

which means that rate must be increased to properly compensate songwriters for their efforts

The rates proposed by the publishers address the 'shortfall in the current statutory rate and should

be sufHcient to ensure that songwriters will have the incentive to create and that publishers will

have adequate resources to nurture and develop songwrilers so that the best of what they create

can be experienced and enjoyed by the public. I urge the CRJs to adopt these proposed rates as

well as the proposed terms that will ensure that songwriters and publishers realize the full value

of these rates.
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Exhibit i to Faxou Statement

EMI Music Publishing A&R Budget" - Global,

(Us) m 000's)

Creafive Department Personnel Costs

Creaffve Department Other Costs

Occupancy Cosh .A&R.n)

Personnel Cosh- Business Affairs 'A&R'fe

Fiscal year Ended Match 31,

. 2006 2007(E)

'tiEDACTE9

Exchange rata 1.70 USfJGBP. 1.70:

(1) Allocated 25% of Ccupancycosts and 50% of BustnessAlfairs casls. 'ourccEMI Music Publishing gnance dspaihnent.

EMI Music Publhhing: A&A Budget" - U.S.

Qsg in 00tfs)

Creafive Personnel Costs

Creative Other Costs

Occupancy Cosh -'A&R+t

Personnel Cosh- Bttsiness Affairs "A&R"t

0 'g
Exchange rate:1.78 USgfGBP.

(1) Allocated 25% of Ccupancy costs and 50% of BusinessAffairs cdsts. I .

Source: EMt Music Publishing finance depadment

Fiscal year Ended March 31,
' 2006 ', '2002(E);..

REDACTED
. J... I

ll.70 I

Page1 of1



Exhibit-:2'tto-Faxoa-Statement

EMl Nlusfc Publishing: Advances

tuSS fn 000's)

Total Revenues
% growth

Total Overheads t'i

. % rowth

Total Advance Payments
% rowth

2004
Piece~tear Ended llilarch 31,

2005

REDACTED

2006 2007(E)

Overheads not incttrded
Depreciation Expense
% growth
Provision for Advances
% growth

Exchange rate: 1.78 ttgiJBBP.

(t) Overheads tnctude Personnel, occunerrcyv advertising, fees and other exPenses and ervdude dePrechrtton and Provisions foradeences.
Source: Ehe Music Puhrrshtng Snartce departrnenh
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MP GLOBAL

Adv - Op Balance-1st April
Adv - Recoup Adv Made During Period
Adv - Recoupments
Adv. Write-offs against Prov
Adv - Other Movements
Advance Royalties - Gross

2003: 2004 '2085

REDACTED.

$000s
Forecast

2006

Prov-Op Balance 1st April
Prov-Prov(alon Movement In Year
Prov-Othel'ovements
Advance Royalties - Provisions
Scurcs: EMI Music Publishing flnsnce department.

. 'l1/27/2003 17'38

t4
H
CP

4J

0

0
Ct.
cc

I



.IMP US
2003 2004 2005

Forecast
2006

Adv - Op Balance-1st April
Adv - Recoup Adv'ade During Period
Adv -. Recoupments
Adv - Vt/rite-offs against Prov
Adv - Other Movements
Advance Royalties - Gross REDACTED

Prov-Op Balance 1st April
Prov-Provision Movement in Year
i'rov-Other Movements
Advance Royalties - Provisions
Source; EMI Mustc Publishing finance department.
t 1/27/2008 17,'36
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Exhiibit 5 to Faxon Statetaetttt

EMI Music Pu'blishiing: "Marketing and Piromotion" Cost - U.S.('t

Fiscal year Ended March 31,
(USS in 000's)

Repertoire@

% growth

Music Resources

% growlh

Catalogue Promotion

% growth

Strategic Marketing

% growth

Film Soundtrack Division'"

% growth

Creative Services

% growth

Creative NY"l

0/ gfoaiii

iTOtat':—::,Idaiket'Iiiogi:aiiid:PIIOiiiOtiarii''=:gie'.it!,'':-::,::-i::;*,:::,'=,;—,,;.-"ia~:,'-:,':—

i 20I)0 2007{E)

lREDACTEl3

(1) fnctvdes personnel add oveibead.'

(2) Repertoire includes demos, teromotional recor&h encl other costs.

(3).Assumed 00% of Fdm and Sountmck dh felon.

(4) Inchdes marketing department A aumed 30% of ftt'( cteartve in FY 2606 arId 359 ln Bl'200'P.

Source: EMI Music Pubgshing finance depattttnent.

RESTRICTED — Subject to Protective Order in
Docket Bfo. 2006-3 CRB DPRA

Pageos of 1
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Maittimcl!!/era Ung Shlpmonis smi Roieii uoiiar Voice
(In MU!!ons, net sfter returns)

oh I* I

2005 Year-End Statistics
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202.77501 0 1
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'/iCHAHGS 'Ya OHAt!G 6
cttlia citat

(Units Shipped)
Caller Value

CD Slngls
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1 BOSQ

2.9
OS,S

10.1
6

ah h
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333
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27.4

5,5
31 4
1I I
292

0,3
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-216.4!a
21 53%4

4 65!
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NA
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31

143!82

23,7
NIA
N/A
136

ih hhs
3.6
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328

8072
03
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ttt Dte
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N/A
IA
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13,1
NA
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102

2.3
132
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N/A
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CHART OF ECONOMIC TERMS OF EMI LICENSES

Flxina Fee
Effective
'Bah

09/05/2001

Products
License'd

Ringtones

Terrltorv
Licensee

Advance Rovaltv

10%.of advertised selling price,
minimum 10S

10/01/2001
Until
10/01/2002

01/0'I/2002
Until
10/29/2905

02/01/200'2
UnUI
02/01/2003

$10,000 None
Zingy, Inc.

U.S, and Canada

$25 per rlngtone 10% of retail sales price,
template minimum 20S

U.S, and Canada01/01/2002Warner Strategis Marketing Enhanced
Ringtones $250 per

rlngtone .

$5,000.U.S., its territories
and possessions
(Including Puerto..
Rico) and Qanada

U.S. and Canada

10S per rlngtone 10'or each rlngtone
template downloaded by consumers

Rlngtones 02/01/2002Advanced Telecom
Services

None$5,000 10% of retail sales price,
minimum 10S
If ringtone is delivered via a 1 ~

900 number which results in
Ucensee receiving less than the

, full amount that Is charged for the
consumer for said download,
10% of Licensee's net-receipts,
minimum 10s
10% of retail sales price,
-minimum 10e

04/19/2002
Until
04/1 8/2003

Rlngtones 03/18/2002Callus USA, Inc.

MIDIRlngtones, LLC Rlngtones .03/31/2002 .03/31/2002 U.S, and Canada $7;500 . NoneUntil
03/30/2003 .

CHDBOI 1330664.3 35 IIov 05 15SI oOB3)53O



Licensee

Faith West, Inc.

Products
Licensed

Rlngtones

Effective 'D

05/29/2002

06/Q1/2002

Faith West, Inc. Enhanced
rlngtones .

12/01/2002

MIDIRlngtones, LLC

Advanced Telecom
Services

Rlngtones

Rlngtones

Amendment
dated
12/05/2002

Amendment
dated
12/1 9/2002

3GUpload.corn, Inc. Rlngtones 01/01/2003

9 Squared Inc. Rlngtones 01/01/2003

Kanematsu USA, Inc. Ringtones 02/26/2003

Premium Wireless Services Ringtones
USA, Inc. d/b/a Movlso

05/29/2002
Until
06/28/2003

05/31/2002
Until

'5/30/2003
12/01/2002

.Until
'1/30/2004

03/31/2002
Until
03/30/2007

02/01/2008
Untll-
01/30/2008

01/01/2003
Until
12/31/2094

01/01/2003
Until
12/31/2006

Date ot tirst
availability or
03/01/2003
Until
02/28/2008

Terrltcrv Advence Flxina Fee Rovsitv

U.S.. $2,690

U.S. and Canada '10,000

$26 for each
rlngtone
template

'one

10% of retail sales price,
minimum 10e

10% ot retail sales price,
minimum 10e

U.S. and Canada None None 10 A ot retail sales price,
minimum 20e

U,S. and Canada None None 10% of retail sales price
minimum 10e

U.S., its.territories
and possessions
(Including Puerto
Rico) and Canada

U.S. and Canada

None

$5,000 $25 per rlngtone 12% of retail sales price,
template minimum 12e

U.S. and Canada $2,500 None 10% ot retail sales price
minimum 10e

U.S. $5,000 None 10/o of retail sales price,
minimum 10e

10e per rlngtene 106 for each rlngtone
templata downloaded by consumers

CHD001 1370004,2 22.Nov.05 lfSl 0002u29



Licensee

Wireless Latin
Entertainment

Opera Telecom, Inc.

Improvlsta Interactive.
Music, lnc,

Yamaha Music interactive,
Inc.

Kanematsu USA, Inc.

Products Effective
ALcensed .

Rlngtones 03/13/2003

Rlngtones 06/18/2003

05/01/2003
Until
.04/3Q/2006 .

07/01/2003
Until
06/30/2005

Rlngtones

Rlngtones

Rlngtones

07/01/2003 07/01/2003
Until
06/3Q/2006

08/01/2003 08/01/2003
Until
07/31/2008

Amendment Date of first
dated availability or
09/17/2003 03/01/2003 .

Until
02/28/2008—

Terrltarv

None

U.S. and Canada None

U.S. $1,500

$25 for each
rlngtone
template

$25 for. each
rlngtone
template and
$1,250.an
amount equal to
the upload fee
for the first 50
ringtones

10S for each
rlngtone

template'0%.

of retail sales price,
minimum 10S

10% of retell sales price,
minimum 10e

10% of retail sales p'dce,
minimum 10s

U.S. and Canada
REDACgag

U.S., Canada, None
Mexico, the countries
comprising the
Caribbean islands,

— -the countrtes-
comprlslng Central
America and the
countries comprising
South America .

I

None 10% of retail sales price,
rnlnlmum 10S

.Advance Fjxina Fee Rovaitv

CHDSOI IS70664O SS Nov 06 IS%I 06067SS9



Licensee

Wireless Latin
Entertainment

Producta
Licensed

Rlngtones

Effective
~Dat

Amendment
dated
09/24/2003

Namco America, Inc. Ringtones 09/30/2003

9 Squared Inc.

Yamaha Music Interactive,
Inc.

Rlngtones

Rlngtones

Amendment
dated
10/22/2003

Amendment
Dated
05/1 3/04

Soriy Music (f/k/a Runtones, Rlngtones . 10/08/2003
Inc.)

09/29/2003
Until
09/28/2004
(new countries

'only)

10/15/2003
Until
10/14/2004,

10/08/2003
Until

,10/08/2008

01/01/2003
Until
12/31/2005

08/01/2003
Until

0'7/31/2008

Territarv Advance Flxlna Fee Rovaitv

U.S., Mexico, the None
ccuntrles comprising
Central America and
the countries
comprising South
America

U.S.

$25 for each
rlngtone
template

$5.000 None.

10% of retail sales price,
minimum 10e

10% of retail sales price,
minimum 10a

10% of retail sales price
minimum 10e

U,S. and Canada None 'one'0% of retail sales price,
minimum 10tt

U.S. and Canada

REDACTED

U.S. and Canada $5;000 None

CHC80I 13706644 3$ .Nov45 l6vll 06037329



Licensee

Wireless Latin
Entertainment

Products
Licensed

Rlngtones

Effective
~De

Second
Amendment
dated
08/01/2004

Kanematsu USA, Inc. Rlrigtones Second
Amendment
dated
07/01/2004

07/23/2004

-Downplay. Inc. Rlngtones 08/19/2004

M-Qube, inc. and M-Qube, Rlngtones
Canada, Inc.

07/01/2004
Until
12/31/2004
(elf countries

'xceptU.S),
Parties may
automatically.;
renew. every 8
months until
04/30/2006

07/01/2004
Unal
07/01/2005 In
India

07/23/2004
Until
07/23/2005

08/1 9/2004
-Untll—

08/18/2005

Territow

U.S„.Mexico, the
countries comprising
Central America, the .

countries comprising
South America, .

Malaysia, Taiwan,.
the Philippines and 'ndia

Advance

None

U,S., Canada,
Mexico, the countries
comprising ths
Caribbean lslan'ds,
the countries
comprising Central
America, the
countries comprising
South America and
India

U.S. and Canada

None

$7,500

U.S. and Canada $5,000

Flxlna Fee

$25 for each
rlngtone
template

None

None

$25 per
composition

Rovsltv

10% of retail sales price,
minimum 10S

10% of retail sales price,
minimum 10S

12% of retail sales price,
minimum 12e

10% of retail sales price,
minimum 106
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Licensee

Ampay, Ltd.

Products
Licensed

Rlngtones
and
Mastertones

Effective
~Da

08/31/2004

Lagardere Active North
America

Rlngtones
and
mastertones

09/07/2004

Opera Telecom, Inc. Masteriones 10/12/2004

Mycoolmobilerlngtones.corn Ringtones 11/05/2004
and
Mastertones

DMD Mobile Holding, Inc. Rlngtones 10/15/2004

'(

~er

09/01/2004
UntH
08/31/2005

09/02/2004
Until
09/06/2005

07/01/2003
Until
06/30/2005

Date of first
availability or .

11/01/2004
Until
10/31/2005

11/05/8005
Until
11/04/2006 for
Mastsrtcnes
and
11/05/2005
Until
11/04/2012 for
Rlngtones

Verrltorv

U.S. and Canada

U.S. and Canada

U.S. and Canada

U.S;.

U.S., its territories
and possessions
(Including Puerto
Rico) and Ganada

Advance Flxfntt Fee Rovaitv

$2,500

$1,000

None

None

None

None.

$2,000 None 10% of retail sales

price,'inimum

10a

REDACTED

10% of retail sales price
minimum 11S for rlngtones,
10% of retail sales price, 'inimumt5e for mastertones
10% of retail sales price,
minimum 12e for ringtones, 15s
for mastertones

10% of retail sales price,
minimum 15e
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Licensee

762 Corporation

VP Mobile (f/k/a
.3G Upload.corn)

Conectlum USA, Inc.

Emphasis Digital, LLC

Mobile Lifestyles, Inc.

Products
Licensed

Rlngtones

Effectiv
Qgtt

11/09/2004

Rlngtones

Rlngtones
and
Mastertones

Amendment
dated
11/1 6/2004

12/01/2004

Ringtones 12/06/2004

Rlngtones 12/06/2004

. er

Date of first
availability or
11/01/2004
Until
10/31/2005

01/01/2005
Until
12/31/2006

12/01/2004
Until

.'1/60/2005

12/08/2004
Until
'12/31/2005

12/06/2004
Until
10/31/2005

. Terrltarv

U.S.

U.S. and Canada . None None

U.Q., Ganada,%he
Caribbean, Mexico, .

Panama and the
countries comprising
Central and South
America

U.S. and Canada

None

$5,000

'None.

None

U.S. $10,000 . None

A'dvence Fixfna Fee

$2,600 .None

Rovaltv

10% of retail sales price,
minimum.10c

12% of retail sales price,
minimum 12c

10% of retails sales price,
minimum 10C for rlngtones; .

1.0% of retail sales price,
„inlnlmum 12c for mastertones

'10% of retail sales price,
minimum 10C

13% of retail sales price,
minimum 13C
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Licensee

Mobile Streams, Inc.

Mobile Streams, Inc.

USArtPhone Ine.

MP3G.corn

Products
Licensed

Ringback

Effectiv ~er
Date

01/15/2005 ')1/15/2005
Until
01/1 4/2006

Rlngtones

Ringtones
ahd

'astertones

04/12/2005 04/'I2/2005
Until
04/1 1/2006

04/15/2005 04/30/2005
Until
03/31/2006

Rlngtones 01/15/2005 01/15/2005
. ahd'nti

Mastertones 01/14/2008

Terrltorv

U.S., Its territories
and possessions
(Including Puerto
Rico), Canada, Chile,
Argentina Mexico
Uruguay, Columbia,
Peru, Paraguay,
Venezuelaand
Ecuador

U.g., its tefr)tories
and possessions
(Including Puito
Rico), Canada, Chile,
Argentina, Mexico,
Uruguay, Cclufnbla,
Peru, Paraguay,
Venezuela and
Ecuador

U.S., It territories and
possessfohs, and
Canada

U.S., Its territories
and possessions
(including Puerte
Rico) and Canada

Advance

None

None

$5,000

$5,000

'lxina

Fee

$25 per
composition

$25 per
.composition

$25 per
composition

None

Rovaltv

The greater of 10% of the retail
sales price or 20e

10% of retail sales price,
minimum 13e for rlngtones
10% of retail sales price,
minimum 20s fer mastertones

12% of retalf sales price,
minimum 12S

10% of retail sales price,
minimum 11S for rlhgtones
10% of retail sales price,
minimum 25s for mastertones
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Uceneee

Hudson Ente'rtainment, Inc

Opera Telecom, Inc.

LaNetro USA Corporation

Acotell USA, Inc,

Up-Mobile

The Orchard Enterprises

- Lagardeie Augvo NvriII
America, Inc.

YerrltorvProducts .

Licensed

Rlngtones
and
Mastertanes

.Effective . ~er
Qge

06/01/2005: 06/01/2005
Until
05/31l2006

U.S., Its territories.
and possessions
(Including Puerto
Rico) and Canada

U;S., its terrltarles'nd possessions,
Including Puerto
Rico, and Canada

U.S., its territories
and passesshns
(Inclutflng'Puerto
Rico)

U.S.

Rlngtones Amendment 07/OT/2003
arrd 07/0'1/2005 Until
Mastertones 06/30/2007

Ringtones 07/04/2005
. ancl
Mastertones

07/14/2005
Ontll'7/1

3/2006

Rlngtones 08/02/2005 08/02/2005
Until
06/01l2006

08/16/2005
Until
9/1 4/2006 .

8/29/2005Rlngtones
and
Mastertones

Mastertones

Ringtones
and
Mastertones

U.S., its terrltaries
and possessions
(including Puerto
Rico) and'Canada

09/01/2006 09/30/2006 U.S„ its terrltarles
Until and possessions
09/29l2008 ..(Including Puerto

Rico) and Canada.
09/06/2005 09/07l2005. UIS., its territories

Until -and possessions
09/08/2006 (Including Puerto 'lct3)and CatIada

-Advance Fixlna Fee

. $
25per'omposition

None

$5,000 $25 per
composition

$10,000 .$25 per
composition

$2,500 $25 per-
composltlon

$1,006

$7,500 None

Rovaltv

10'Y4 ot retail sales price,
minimum 10e for rlngtones
10% of retail sales price,
minimum 15e for mastertones
10% of retail sales prlae,
minimum 10e tor rlngtones
10% of retail sales price,
minimum 15e for mastertones
10/o of retail sales price,
minimum 10e tor ringtones
10% of retail sales price,
minimum 15e for mastertones
10% ot retail sales price,
mirilmum 10e

10% ot retail sales price,
minimum 10e for ringtones
12% ot retail sales price,
minimum 15e for mastertones
12'/4- of retell sales price,
minimum 12.5e

10% ot retai[sales price,
minimum 12e for rlngtones
-10%-of retail sales price,
minimum 15e for mastertones
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Licensee

Encore, Inc.

Products
i.lceneed

Rlngtones

Effective
geant

11/01/2005 11/01/2005
Until
10/31/2006

Mobile Lifestyles, Inc,

Mobliss, Inc,

Rlngtones

Ringtones

Amendment 12/06/2004
effective Until
11/01/2005 10/31/2006

1.1/01/2005 05/15/2005
Until
05/14/2006

Zapptrlo Ringtones 11/01/2005 . 10/01/2095
Un%I

Og/30/2006

,Conectiunt USA, Inc. Rlngtones Amendment '12/01/2006
and dated Until,
Mastertones . 12/01/2005 11/30/2006

Wireless Developer Agency Rlngtones 12/01/2006 12/01/2005
and Until
Mastsrtones 11/30/2006

Tenitarv Advance Fixlna Fee Rovaltv

'.S., its,terrltodes . $7,500
and possessions
(including Puerto
Rico) and Canada

U.S.

None

None

The greater of 10% of the retail
selling price or 12.5S

13% of retail sales price
minimum 13a

U.S., Its territories $2400
and possessions
(Including Puerto'ico) and Canada

U.S., ifs terrlto)tes None
and possessions
(Including Puerto
Rico)

U.S., Canada, the None
Caribbean, Me)dco,
Panama and the
countries

comprising'entral

and South .

'merica
U.S., Its territories '7,500
and possession
(including Puerto
Rico)

None 10% of retail sales price,
minimum 12e

None 10'/o of retails sales price,
minimum 10S for rlngtones;
10'/o of retail sales price,
minimum 12S for. mastertones

None 12% of retail sales price,
minimum 14S for rlngtones
12% of retail saleaprlce,
minimum 14S for mastertones

$26 per 10% of retail sales price,
composition minimum 106
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Licensee

Buongiorno USA Inc,.

Products
LLcensed

Rlngtohes
and
Mastertones

Effective
. paar .

12/20/2005 12/20/2005
Until
12/19/2006

arrl'torv Advahce

U.S., Its territories. $5,000
and possessions
(Including Puerto
Rico)

Fixina Fee

None

~Rvaitv

10% of retail sales price, .
minimum 12S for rlngtones
12% of retail sales price, 15e
minimum for mastertonesAdvanced.internet, Inc,

(f/k/a Advanced Telecom
Services)

Cellpolnt Connect

pADAMoblle, Inc.

3gforfree,corn

Rlngtones

Rlngtones
and
Mastertones

Rlngtones

Rlngtones

Addendum
dated
03/21/2006

'4/01/2006 04/01/2006
Until
03/31/2007

04/01/2006 '4/01/2006
Until
03/31/2007

06/13/2006 06/13/2006
Untlf
06/12/2007

U.S., its territories
and possessions
(Including Puerto
Rico) and.Canada

$3,500

U.S. and Cariada None

U.S. Its territories $50 009
and.possesslona and
Canada

$20 per
compoaition

NoneNone'0%

of Licensee's receipts for
the EMI Tone
10% of retails sales pdice,
minimum of 'l5e for rlngtones
which are not mastertones
12% of retail sales price,
minimum 20e for all other tones
10% of retail sales price,
minimum 12.5e

12% of retail sales price,
minimum 12.5a
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Ringtone License

THIS AGREEMENT (lhe "Agreement") is made May 30, 2002, efledive September 5, 2001
("Effective Date"). by and between Zingy, inc ~see"), 25 Broad Slreet. Suite 86E, New York, NY
10004, and EMI Enterlainment World, Inc., &10 Seventh Avenue, New York, New York 10019.

WHEREAS, EMI Entertainment Worfd, inc. is actively engaged in lhe business of music
publishing and controls the,music publishing rights to certain "Compositions" (as defined in paragraph 1
below)) which are contained in the mush publishing catalogs Hsted on Schedule A, attached hereto and
made a part hereof (hereinafter individually and collectively referred to as ""EMI"); and

WHEREAS, Ucensee desires to obtain and EMI desires to grant a license to arrange and recordeach Approved Composibon to create and distribute EMI Ringtones (as defined below) whereby a
consumer can download a copy of the EMI Ringtone info a Wireless Device (as dehned below), so!efy In
ihe manner provided herein and aH in accordance with the terms and conditions of this Agreeinenf;

NOW THEREFORE, fn consfderation of the mutual promises and covenants contained herein,the parties hereto agree as follows:

1 . Definitions

As used in this Agreement, the following terms wilt have the ineanings set forth below.

(a) "AIHliate" means any Peison or party that direcgy, or indirectfy through one or morehtermediaries, controh or is conlroHed by. or is under common confrol with, Ihe Person or party specified.

(b) "Approved Composition" means a Composition {as defined below) whidi has beendeared and/or approved by EMI for. use by Ucensee, as evidenced by its indusion ef the attached'Schedule B, or by EMI's execution of an applicabfe Addendum (as defined in paragraph 2(b)below) foruse in the creation ofan EMt Ringtone. For clarification purposes, in no event shaH an EMI Ringtohefeaturing a Composition be offered or otherwise expfoited in any.way by Licensee unless and until said
Composition has been. deemed an Approved Composition by virtue of its indusion on the attachedSchedute B or by EMI's execution of an-Addendum containing said Composition.

(c) '"Composifion" means a musfcal composition which is owned and/or controHed by EMI, inwhole or in pail. and which is made avaHabte to Licensee hereunder subject to the terms and conditionsset forth in this Agreement.and io any restrictions thereon imposed by EMI or by ihe Songwriters'-
Agreements for use in the creatron of EMI Ringtones; provided that with respect to any Composition
which may be controlled by EMI only in part, the term "Composition" shall refer only to that proportion ofihe musical composition conlioHed by EML

(d) "DoHars" and "Cents mean 4fitixj.states Dolhrs and Cents.

(e) "Download;" means any successful transmission{s) or distnl&ution(s) pfa single ApprovedComposition contained in an EMI Ringtone to a consumer.

(t) "Downloads SoM" and."sales" mean one hundred (100%) percent of those Downloads'ransmitted or otherwise distributed to consumers {induding wifhout limitation to said consumers'lfirefess
Device).

(g) 'EMI Ringtone" means a Ringtone (as defined below) that features the fiansmission of anApproved Conlposmon.

(h) -"Exduded Compositions" — Compositions whfch shaH not be Approved ComposTiions, inaccordance with paragraph 2(d) of this Ucense.



Q ."Musical composition" means a combination ofmelody and rhylhm, which may utilizelyrics In synchronizafion therewith; provided however, the parNes hereto acknowledge and ~e that EMI .Ringtones shall contain no lyrics whatsoever.

Q "IIetwork means the WebsRe (as defined below), any of Ucensqe's propnetarytelephone access numbers established by Ucensee chroia)h which EMI,'Ringtones will be.made availabieto consumers, and Approved Third Party Websites (as detined'beio'w) o'n which gMI Ringtones wiN bemade available to consumers. as served from and through ihe Server. (as defined below), via a range ofservice channds firnRed to internet, cable. sateNite, web, WAP, SMS~ or ceNuiar Oansmission, prided,said channel sltall indude a Nle enciypNon hmiat that',wiN prevent an EMI Ringtoneencrypted in such'ormatlo, be copied, played, distributed, hansmlid or exploRed fn anyjvay beyond the Wireless Deviceof Ihe consumer Ihat has iniNaily received said EMI RRigtone.

(k) Person" means any individual, corporaRon, partnership, association or other organizedgroup or combination ofeny or all of Ihe foregoing, and their I+I~ors or representatives.

(I) Ringtone" means an eledrontc code,',in inulNple formats adaptable to the vaiious .Wireless Devices avaNable on the market dunng the Term, which wilt cause,a Wireless Device lemnounce the recepNon.ofan Incoming telephone call by playin'g a ~etennined monophonic orpolyphonic insinimental melodic sequence ofa musiu8 composifiori.

(m) "Royally" means the amount payable hereunder by Ucensej to pAI with respect to cadiand every ComposiNon embodied in each Dovrntoad Sold, dislnbuted, IransmRted, delivered or otherwiseexploited by Ucensee.

(n) ~means Ucensee's proprietary, internet'server.onwhtch templates,of ihe EMIRingtones anil exdusively reside, and from which'Ihe EMI Angiones vnlf be hansmliid.ordisfitbuted Io ',

consumers through'Ihe NetworK For purposes ofdaiigcatlk, no EMI Ripgtolie sbaN be permanenNy. siomd or archived or othred for sale through the Webslte o'r Riipugtj an Qpmvcd third Party Website,wRhoot first betng served Rota and tbrough the Server

(o) "SoilgwnlerAgreement(s)" shaN mean those aRreeapenp pursuant lo which. EMI hasacquired rights with respect'oany ComposiNon.

(p) 'Third Party Webslte" means a'third~proprietary

websitefium wMc

Ucenseeproposes to aNow EMI Ringlones to be tiansmRIed Io cpnstimeqr. pr earth Third PartyWebsile, Ucen~. shall.prepare and submit Iwo (2) copies ofan execuled Written Addendum (ki lhe form,set ljorNI,inSchedule C), which shall.list Rie requested lMrd Parly Rebus(ts). It~ EMf h~ receivQ ami counter",executed said Addendum. Ihe Third Parly Wabble(s) fisled be deemed approved by ELII('pproved Third Party Website(s}"). No submRIed Third Party. WebsRe shaN qualify as an,Appiuvedlmrd Party WebsRe uniR such Sine, Ifany, as EMI approves RI w'rigng.

(q) - "Website" means Ucensee's propiteiary WebsReon Ihe Internethaving a URLofhRoJtw'ww~ov corn.

(r) %Fireless Device" means a mobile tel+hone.

(s) Each olher expression used heresi, unless herein separately jRNned. Qafi,have Ihe,meaning commonly understood in lhe music publishing tndusfiy.

2. Suonlv ofComoositions and Anoroval.of EMHUnatones'a)

EMI has deared andforapproved Ihe~ of@e Cqmpositions Nsted on Ihe aRachedSdiedule 8 Ior lhu creation of EMI.RIrigtones.,aixl slich Composifions are hereby deemed "ApprovedCompositions."



(b) Following the execution of this Agreement and throughout the Terin, Licensee may seekdearance of additional Compositions for 'use in the creation of EMI Ringtones ln such event, Ucenseeshall notify EMI of said requested Compositions, and EMI wiH use commercially reasonable efforts toclear the requested Compositions lf Eall shaH be able to dear such requested Composition, it shaHso'dviseLicensee wh'o shaH then prepare and submit two (2) copies of. a written Addendum of Rights h theform set forth on the atlached Schedule D ("Addendum ) Said Addendum shall be executed by Ucenseeand forwarded to EMI. The rights granted pursuant to this Agreement in a particular'omposition shaH'notbe in effect until the date when Licensee has sent the executed Addendum, EMI has received it, dearedthe requested Compositions, and counter-executed it (the "Addendum Execution Date"). When fully

Ar
executed, the Addendum shall be considered an amendment to this Agreement and subject t Ihgreement and subject to aH the terms and conditions herein set forth, and the Compositions ticensedthereunder shaH be deemed "Approved CoinposIHons".

{c) PrompHy foHowing Ucensee's creation of an EMI Ringtone from an ApprovedComposTiin, Ucenseeshail furnish to EMI a copy of the templat~ for such EM) Ringtone, along with anaudio-only-".wav hie for listening. aH in accordance with the delivery method set forth,on attachedSchedule.E,,Ucensee may'simultaneously begin seHing.said EMI Ringtone, provided however, that in theevent that EMI. does not approve a particular EMI Ringtone, it wHI notiTy Licensee and consult withUcensee in good faith with respect to the creation of an acceptable EMI Ringtone from th~pproved. Composition con'cerned.

(d) EMI reserves the right to prevent any Composibon from falling under the terms andconditions of thh Agreement. For example, but wlhout limitation, as of the date hereof„ComposHionswritten in whole or in part by Tracy Chapman, John Lennon, Jelf'Lynne, Carole IGng, John Megencainp,
A
Rod Stewart, James Taylor and Stevie Wonder, and the members of the recording artists kng

*

own aserosmith, Foo Fighters, Matchbox 20, Nirvana„Rolling Stones, Red Hot Chili Peppers and Toolavailable. rsan, are not

(e) Notwithstanding anything to the contrary contained in this Agreement, Licensee shallremove any EMI Ringtones fi'oin the Network within ten (10) business days from Hs receipt of a noticefrotn EMI requesting such removal.

~ (f) Ucensee.shaH make reasonable efforts to create polyphonic Ringtones concurrengy withIhe introdudion of polyphonic Wireless Devices.

3. ~Gnto Ri hts

(a) Subject to lhe terms, condHions and tirnitaHons herein set forth. to the complete executionof Ibis Agreement, and to tlie payment of lhe Advance and applicable Royalties for the rights grantedherein, EMI hereby grants to~e the following non-exclusive, limited rights:

{i) To arrange and record, at Ucensee's sole expense, up to thirty (0i30) seconds ofeach Approved Composition licensed hereunder for use solely in connecgon with the creation of an EMI@ngtone that may be copied onto a consumer's Wireless Device; provided that In no event shall anyarrangement change the basic melody or fundamental character of the such.Approved Composition, andEMI shalt have lhe approval right set forth in paragraph 2{c);.

nH To sell Downioads of the EMI Ringtones, on and through the Network, by which aconsumer can download a copy of the EMI Ringtone such that the EMI Rngtone may be.embedded in hisorher Vrirefess Device (it being understood lhat temporary. transient, non-permanent copies of the EMIRingtones incidental to said Iiansmlssion may be created on the Network, provided no an tof the EMI I esRing ones are stered or cached on the Network except on the Server or on'a consumer'Wireless Device); and



(&i&)
—

Subject to paragraph 8 below, to "stream" up to fifteen (0 15) seconds of an EMIRingtone (and the Approved Composition embedded therein)i in a digital audio transmhsion fordemonsliation oi auditioning purposes only„ ln digital, col&npuler r&mdable or other fprm, on the Network,'rovidedthat said str&mm&xl EMI Ringtone (and the Apprpvecj Co(npo~iTio&j emlbedrted therein) can'notand shall not be otfer&cd o&r provided in or as a separate downloadable file.

(b) O&
. This Agreement does not authorize or permit any use ofany ApprovedComposition not specihcaify authorized herein. If any such use is made or permitted by Licensee, thisAgreement may Ibe terminated under the provisions of Sectto&'o 14(b) of this Agreement.

(ft) EMt dines not hereby grant a license or olher&iiise.puthpnze; Ucensee in any waywhatsoever to use an'y current or future trademarks, Service r(s~, deptgn, marks or trade namesassociated with EjI&II (Ihe "EMI Marks"), on or in conjunction with the Network ticer&see may only use theEMI Marks upon pdor written approval from EMI..

(c) (3i Bach IMMI IYingtone created by Llceru,-ee &turing the Tetm shali, from its inception,be a "work-n&adefor4tre" for EMI. As the o&»&ner of the EMI Rlngtone, EMI shall have the right withrespect to erich such.le% IRingtone, to exploit each ENI Ringtone in ariy way EMI d&:enLs appropiiate,Including witlx&ut limitation, licensing, selling„performing, broadcasting and promoting each'EMIRingtone, or maldng reproductions of each'I=Mt Ringtone for ipse by EMI's ltcerisees. Licensee shaltfurnish EMI &»nth E3AI Ringlone. in a format reasonably requested iby EII&IL

(ii) . Promptly followiing Licensee's creagon of an EMI Ringtone, in a&mx&Iance withthe delivery meth&xi se.t forth on the attachedI Schedule E, Licensee shall f&jrrt tsh to EMI a copy of the,template for&.uch Hi&II,RIn&itoge an& I an4&sudi&~niy «&&'tv"-."tile@'or1i 'itent&ig.-each.le&"identiti. db .itftsong btle and lhe 8@I sori&I'code (for tQi CoiiVpo'ii6txiiMibo'diied'by su&%'El&N Rifi I& nve);.'"

(iii) Licensee agree: to provide reasainab(e assistjnce to EIVII for resolving ariytechnological prot&terna or bam&xs 0&at wouidI impede the ide!iyery &~f the EMI Ririgtones by Licensee toEMI in accordance with subpanigraph'(c)Q& above

(Iv) Ucensee sh'all use its best efforts to ensure that the EMi Rir&gtor&es, as deliveredto EMI, are free of any and all "time bomlbs", "we&ms", corriputer viruses, copy protect m&xhawh may isable the'MI Ringtones or render it incapable of ope&ation (whether alter a certainfime, after transfer to another central processing unit; or otherwise)

(v) . NoN&nthstandtng the foregoing', EMI shall not pemN the use iof any EMI Ringtone,created by Licensee hereunder iby a&ny other licensee of EMI Ringtones in the Territory until fourteen (14)days followin&i EMI's receipt frotIn Ucensee of the partiicular EMI Ringtone.

Territory

The I emto&y" covered during lhe Tegn (as defined below) of this Agreement stu&II be the Unit&States and Canada

Term

The 'Term" shall be one (1) year, comrner&cing October 1, 2001 and terminating October 1, 2002(the "Expiration Date") Licensee will notity EMI when an EMt Ringtone approved pursuant to paragraph2(c) h lirst made a&&aiiabte for Dcevntoad. Notw1thstanding the foregoing, aH Addenda prescnl&ed inparagraph 2 and shalt also expire as of the Expiration Date'.

~Ro lbes

(a) . As usedl herein. "EMVs Prorata Share" shall mean that pJopojtio&( of F-MI's ownersl&ip ofthe applicable 6&@position, as s&C forth on the Addendum.



(b) ln consideration of the rights granted hereunder, Licensee shaH pay to EMI a non-retumabte,.re'chupabte "Advance" of Ten Thousand ($t0,000 00) Dogars, which shall be paid uponexecution of this Agreement.

(c) For each.calendar quarter during the Term, Licensee shall pay EMI, EMI's Prorata Shareof, an amount equal to ten (10'lo) percent of the advertised selling price of each Download Sold to aconsumer, with a minimum royalty for each Download Sold of Ten (tjS$.t0) Cents. In the event lhatUcensee offers EMI Ringtones in a form other than individually (ee said EMI Ringtone is only avaHabiewiih a package for which a fee inust be paid) EMI and.Licensee shall negotiate in good faith to set aroyalty which negotiations shaH take into consideration then current custom and practice in the industry.

(d) Upon recoupment of the Advance set forth in subparagraph (b) by the Royaltiesgenerated as set forth ln subparagraph {c), Ucensee shall pay to EMI Royalties as set forth insubparagraph {c). Licensee shall account to EMI at the rate set forth above pursuant to the terms andcondi8ons of paragraph 7 below.'

(e) ln the event Licensee agrees to (or has agreed to) pay to a co-publeher of an ApprovedComposition or. to the publisher of a musical composition to be included in any Ringtone~ coinpensation orconsideration (coHectively, "Compensa6on") ln excess of the compensation or consideration to be paid toEMI hereunder. then effechve as of the date ofsuch agreement with any such licensor, Licensee shallimmediately pay to EMI an,amount equal to such Compensation in excess of the compensation orconsideration to be paid to EMI hereunder (the "Excess") and this Agreement shaH be deemed amendedeffectiv'e as of the date of such agreement with any such licensor, to include such more favorableprovision. In the 'event the Approved Composition is not entirely controNed by EMI, lhe Excess shaH be'sed upon and shaH rellect EMI's pro-raia shure of the Approved Composition. Upon request,. LicenseeshaN supply to EMI copies o'f aji agr~ents between'Licensee and aH third parties which are licensingany portion of the Approved Composition or any other musical composibon to Ucense'e.

7. ~Ao tl

{a) Licenses-shall pay IJpioad Fees and Royalties and account.to EMI on a quarteriy basis,and said payments/accountings shall be accompanied by statements (which must be provkfed .
eiectronicaHy, ifso requestedby EMI), indicating; on a country-by-country, EMI Composition-'by-EMIComposition, and Website-by-Website (i.e. statements to include both the Website and aN Approved'Ihird party YVebsites) basis, the number of Downloads Sold or otherwise disinbuted and/or. digitagydelivered in each country of the Territory„within forty-five (45) days following the last day of eachcalendar quarter during the Tenn, whether or not there have been any Downloads sold or otherwisedistributed within such quarterly period

(b) in addition to providing quarterly statements of account, Licensee shall, within ninety (90): days of lhe Etfective Date, also provide EMI with online access to non-peisonaHy identiTiable datacollected from real-Hme monitoring of the Network which data shall include, without limHation, informationki permit Ihe accurate identiTicaNon, tracking and veriitcation of Downioads of aH EMI Ringtones.

(c) Ucensee agrees to keep and inainiain true and accurate records and books of account inaenection with Ihe sale of Downtoads and aH transactions related thereto or otherwis tempi tui er this Agreement, and shall retain aN such records and books fora period of not less than three (3)years after each accounting to EMI. EMI, by its designated representative, shaN have the right, onceduring any twelve (t2) month period during the Term, and no more than once during any twelve {t2)iiionth period after ihe Tenn, upon reasonable written notice, and during normal office hours, to examinebooks and records of Licensee, at Licensee's regular place of business where the books and records .ye maintained, as Ihe same pertain to the subject matter of this Agreement and to inake copies and&@acts thereof. Licensee shall cooperate with EMI's representative to assist Ihem und tanerstanding aNmaterial. If. as aresult of anyaudit, it is determined that Ucensee has u d st ted thun er a eroyaltiesdue



- to EMI, Licensee shalt immcdiatily pay to.EMI the amount of
such underpayment, If as a.result of adeaudit, it is etcsniined that Licensee bias undeistated lhe roIraltide dhie to EMI by ten {1 0%) percent ormore, Licensee sh4 p-iy. to EMI the amount by which royal',ties liave; been understiated and shallreimburse EMI for lhe cost of the audit.

(d) All checks shall be in Uniled States Dofiars„shalll be mage payabIe to,EMI Entertainmentyllorid, and shall be sent to the altention of Music Services, Lice!iisinII De(ailment at the addressindicated in paragraph 'l5 bc'll accountings and payments must be received by IBAI on the date'-such payment and'statcsnent are. due, accx&rdh'g to the terms of this Agreement, time tieing of theessence herecif. No payments slmll be diminLihed or reduced in any malivier for any reasain, indudingwithout limitation, any withhokfings.-ci!irrency nestrictions. exchanges or taxes. Upon vNitten request, EMIshall provide Licensee with a cuarent '!!if-9 form for each rnu.iic publis';hing catalog receiving payment.

{e) It 4-unciwstood and agreed that there shall be no fry or bonus goods of the EMIRingtones, as,such terni is understood in!'jie industry, Le., ail Dnwntdads Sold, di.ktbuted, transmitted, ordelivered, regairdless ofprice, shall beara full royalty hereunder.,

(I) Wilhout IimilingEMI's rights acid remediesbereunder, atlaw iarhequily, (i) pestlepayments are subject to and to be accxiriipanicxt by payment.of interi~t ttiereon at the ipnme rate asestablished on the due date Iiy The Bank of'New York plus two (2%) percent compounded daHy andicomputed fromi Ihe date(s) upon&which each such Fiayment(S) firist bream'e.du'e unbl thy date(s) upon .which each such payment{s) is recntttcd to EMI andi'Qii I IMsee shall reIInbur'se EMt, within five (5) day.from receipt of its invoice, fol EMI"s reasonable; attorney's fees and costs arising out, of the occurrence ofy Def'ault Evict (as delined in f4Magraph 14), incluifing, without IimiTatii&n, any faiiure.by Licenseetimely to render statements and account to EMI with respec( to ruat ties vIhich accrue lo EMI inconnection with License.'s exploitatioii of its rights puisemt to the applicable proviltons hereof.

II., No Perfnrmance RightCirant

(a) No irlght of public performance'is granted under this Agreement, such right ibeing licensedby the American Scxaiety of Composers. Aulhors and Publishers If"ASAP") arid Broadcast IVlimkc Inc.("BMI") in and for the United'States, and tfie Society of Composers. Authairs and Mush Publishers ofCan'ada (."SOCAN"]I in.and fcir'anad:i. 'b)
Any public perfonnanc~ of an Approved Composition as embcidied in an EMI Ringtone,induding without limitation pursue!at to paragraph 3(a)(iii) above„not licensed by ASCAP and/or BMI andSOCAN is subjcat tai de'irance of the performing right'either fror'ri EMI, ASCAP. BMI, SOCAN or from anyother licensor ai~ for cir on behylf ot'MI; If mtd license ii to be scoured frcim EMI, EMI agave toriegotiate in goaid faith and the issuance of sucti license shall be i'n accordance with the customaiyindustry practicce aiiid fees:

Restrictions and Rese'rvations of~Re hts

(a) ThhAgriwwt does not autharb e or pemit any use ofa Conyosition not exprmly setforth herein and does not indhldellie right to aibv thie fundamenhii ah&racier of the music of anComposition, and, specifically& the temps of this Agreement aie limited to ihe u+~ of each ApprovedColnposition only as originally fixeit.in the EMI Ftingtone. EM fI res~aS all right" nbt expressly granted toUcensee hereunder All iights grainted hercander are granted on a non-exdustve basis,.

(b) . No composition may be used in a dr&Mnatlc fisshicin, as suich tenn ii unclerstood In theindustry, or in any nkinne!rwhich cxx11 be oonsiitered in bad taste or citfen ive; Le. each AppcovedComposition shaill be useit with regiard to social iaonvention aint decency so as not lo bring suchComposition,- lhe coniposers II~X, or EMI into public disrepute or rellect adviwsefy on the Compositian,the composers Ijierecif. or EMI. No indhrktuaii Composifion may be used in connection with any product,any service, or in Ihe branding, ma!ikethg, advertising or. piomofion of any product, seivice orevent.
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. {c) Without limiting the force and effect of the foregoing, this.Agreement does not indude the
rights to (i) rent or lease an EMI Ringtone, {ii} use the lyric of an Approved Composition, (Mi) parody the
music of an Approved Composition. (iv) make, sell or distribute phonorecords or sound recordings of an
Approved Composition, {v) uQize a sound recording andlor audiovisual master{s) not'owned or
separately Hcensed by Licensee, (vi) synchronize (or authorize others to synchronize) any Approved
Gomposi6ons wRh visual images or indude any Approved Composition in any audio-visual work,
induding without limitation in commercials, (vH) use the tiNe of an Approved Composition except for
factual and/or descriptive purposes for identifying the EMI Ringtones availaMe to consumers, (vTii) use
any Composition that is not a Approved Composition in any way; or (ix) use an Approved Composition on
any broadcastlcablecast or on-line services (whether viewable in real time or downloadable) not
speciTicaNy enumerated in thh Agreement, or on any interactive program, platform, media or storage
device, or any promotional use not speciTicaHy enumerated herein. Any occurrence of the above-noted
items permitted or authorized by Licensee shall render aN aspects of Rie Agreement immediately null and
void and this Agreement shall be temtnated pursuant to paragraph 14.

{d) Except for factual'andlor descripHve purposes for identifying the EMI Ringtones available
to consumers, no right whatsoever is being granted'hereunder to use or authorize other persons to use
the. names (induding any professional riames; previously, now or hereafter used), facsimile signatures,
voice's. Iikenesses or biographical material of, concerning, or regarding any of the composers ofa
Composition for any purpose whatsoever, induding. without limitatloii, forpurposes of expioita'tlon of a
Ringtone on the Network.

10 W ntles nd Re resentation ndemni

{a). EMI warrants only that it has the legat right, power and authorRy to grant this license and
this license h given and'accepted wiiout any.other warranty or recourse. EMI hereby agrees to
indemnify and hold harmless'Ucensee and its respective otticeis, directors, agents, an'd einployees

. (hereinaRer, Ihe "IndemnRees') Irem,and against any and aN liabiTities, damages; costs, charges,
recoveries, judgments. penalties; expenses or losses ofwhatsoever.kind or nature. actually incurred by
the Indemnitees (induding reasonable attorneys'ees and disbursements) which may be obtained
against, imposed upon or suffered'by the Indemnitees or any of thein, by reason of any breach by EMI of
any of its warran6es or representa6ons hereunder. In no event shaN the total liability ofEMI ki connecHon
with the rights granted for each Approved Composition licensed hereunder exceed the consideration
received by EMI iri connecfion with the licensing of said Approved Compos%ion. Ucensee will.give EMI
prompt nogce of'ahy daim and EMI will have the right to assume the defense thereof at EMI's expense'.

(b) Licensee represents and watrants that

(i) there are no actions, suits, proceedings, agreements or other impediments,'
actual or threatened, whkh woukl.prevent or impair it from performing its duties and obiigations
hereunder,

AN R is fully empowered to enter into this Agreement and to perform Rs duties and
oblig'ations hereunder, that it is and shall at aH times remain possessed of aN rights necessary for it to
completely fulffI aH of its material obligations hereunder, and that its entering into this:Agreement and
fulSling such obligaHons does not and shall. not infringe upon the rights of any person whatsoever,

(c) Ucensee further represents and warrants that it shall obtain or secure (and maintain
during the Term) aH necessary and required ficenses concerning that porHou of the music publishing
rights in and to each Approved Composition not controlled by EMI.

. (d) Ucensee agrees to fuHy indemnify EMI and hold EMI (and Rs officers, directois. and
employees) harmless of-and from any and atl IiabiTiges, daims. causes of actions, damages. interest,
charges. recoveries, judgments, penalties, expenses or losses of whatsoever kind of nature, (including



without limitation, Iegat expenses and ct&unsd fees and disbursements) of any kind whatsoever whichmay be occasionef, sti&ifered or Incurred by'I=Mt, either directtyi or iindirtecHy, in whole or in part, resultingfrom or in connection viith any brea&% or.threate&ed bread& by Licensee of any pf th& terms tsp t err&&s, covei&anrepresentations and wa&raises contained herein, and/or any claim by any F erson inconsistent with any ofIhe representations, warranfies and cove&ants ixveunder In.;addiIIon, LiceI&see vn1 reimburse EMI or&demand for any paymtmt made at any tiiine alter the date hereof for'anI& liaII&Hity or dt&im lo which ihhdause relates that has resulted in a judgment against EMI or &J&fhich has beqn settled, with th tttconsen of Licensee (wh&cti corisent shall not unreasonabty be. wRhhetdl) EMI wfil gIIIe Licensee promptnotice of any dairn an&I Ucensee wiH have the right to assume Ihe defense H&ereof at Liamsee's expense
11 ~Arran i antdC tat

(a) Any a&mngeme&t(s) which 4icen: ee shall cause to be madI& of W Approved Compositionin the creation ofan EMI Ringtcee shall be made at Ucerisee'~ owIn exI&e&se anil sheH bca created onty asthe result of employment-for4h ea ar&d such arran!~ment shaH be Work Made For I-lire" as such term Is.used in the UnRed States lk&py&dght Law. Ucenscm hereby sells, apsigns ar&d tr~fers any such
arrangement to HQI ar&d the worktwlide copyright and renewaL~ anti exttmsk&ns ofcol&yiight thereiiL Thearranger shall not be enfitied to authorship crtedtt or status as a collaborator or ai&y remuneration bymunera ion by wayof royalty or othert&&lse from the authors of su&A Ai~roved Composttio&l or from E3tttt w any of EMI'sdesignated agenlac No anangeinent shall change the basic melody of any Approved Coiiiposifion.

(b) Licen.~ nH&aH enat&le EMI freely and without t&arrile or expense to dowr&toad Ringtonesto ensure Ucense 's adherence with and to tlat terms and conI'iitions of this Agreement.

i2. Ownetshi'I&

Licensee:AaH notat any Hirie. directly or i'ndirm4y, license„ trar&sfer„assIgn, sell or otherwise .dispose of, pledge, mo&%gage or in anyway e&cumber any Composition. or any kitercst:ofany kindtherein, andlor any right ol license granted hereunder and any suchi purported license, transfer',assignment, safe, tfisIK&sai, pledge, mortgage or encumbrance shaH'be void and tof no efF«eL

13. ~No P n ~ht*

Nothing herein contained shaH create any ass&&dation, partnership, joint venhire or relationship ofprincipal and agenl'. bebveen the parf&'es hereto, it being understood that the partie~ hereto are, wT&hrespect to each other, indepe&derit conbactors, and neither party sliaH have any authprity;to bind the
authority.
other or the othe's representafives in anyway and shaH not hotd itself out to any Person ha 'nas ving

1

14. ~Ev t 1 hfanttlC Eh.

(a)'s.used.herein, 'lhe tterm'"Event of Default" shall mean any of the fogcwing events: (I)Ucensee's failure or inability to MfiH any cf.Rs mateial obligatiohs hiieieuI&der, for~ reason-.(fi)Ucensee's dissotuti'on or the liqui'datk&n of any sub:itangat portion of Rs assebII (&») the, filing by or againstL&censee of a petRk&n for liqciidation or re&rgantzation or the conrme&ceriient of an action t 't d.any applicable banimyttcy or insolvency kgtsl-Non as r&ow br lK+eafter in etfect o-under aI&y similarstatute relating to Hqutdafion or re&rgantzation or LIcensee's con'senthg to any of the foregoing; (iv) theappointment of a tn&stee, receiver, cestodian or st&radar appointee for lkxesee or for any of its propety orlicensee consenting to any .hach appixntn&ent; (v) t~&see's making of ',&n aNttnment for the benefit of ..creditors; (w') Ucen.':ee beco&ning InscIvenL or (w) any action b)I Lice&see which jeopardizes any material.right or remedy of EMt hereunder

(b) VNt'&out Itmitir&g or affi&ing the. rights oir reri&edierswhtch EMI may have under thisAgreement or at law or etquity. wilh req&ect to Ucenseew obligatiens unde this Agreer»erif, it h agreedthat if an Event ofDefault ocix&rs tor in the event of a breach on the part of Lice&see, EMI wIill notifyUcensee in wnTing ofsudi ckfauR or t&reach and Liumsee shafi have lan '(10) business days from receipt



of such notice in which lo cure such Event of Default or breach. If such breach or Event of Defaults is hot
curable or if not cured within said ten (10) business day period, this Agreement shall automatically
terminate; provided, however. that willrrespect to the payment of any monies whatsoever. this
Agreementst automatically terminate ifsuch particular breach Is not remedied within five (5) business
days from the date of the notice. and EMI, in the event of an automatic termination under this.paragraph
and without prejudice to any other nghts and remedies, shall have rights and remedies for copyright
inlngement, Indefing Injunctive relief.

{c) The termination of this Agreement pursuant to this paragraph shall render the further
exploitation of an EMI Ringtone actionable as an act of copyright inwngement fully subject to Ihe
remedies proyidedby the Copyright Acl. TiHe 17. of the United States Code, together with other legal and
equitable remedies available to EMI.

15. )ttottces

Any notices, consent, approval. demand, or other communlcaHon to be given to Licensee shall be
sent to Licensee at the address mentioned herein or to such other address as Licensee may hereafter
designate by notice in writing to EMI. AH notices andfor payments hereurider required to be made to EMi
shall be sent to EMI at the following address or to such other address as EMI may herealtgr-designate by
noHce ln wnTIng lo Licensee AH notices, consentsw approvdats, demands, other communicaHons and
payments hereunder shall be hand delivered or sent by certified mail, return receipt'requested, as foHows=

To EMI: EMI Entertainment Vfodd, inc.
810 Seventh Avenue
New York, New York 10019
Attention: Susan Blosser

To Licensee: . Zingy, lnc.
25 Broad Street, Suite IISC
New York, NY 10004 .-
Attention: Fabrice Gdnda

Any notice shall be deemed complete when the same (containing whatever information may be required .

hereunder) is deposited in any InaH box properly addressed and sent's aforesaid, except that (a) aH
materials personaHy delivered shaH be deemed served when actuaHy r'eceived by the party to whom
addressed, {b) air express matedais shall be deemed served on the day of deHvery to the air express'ompany,(c) noHces of change of address shaH be effective only from lhe date of receipt, and (d) royalty
statements may be sent by regular mail and shaH be deemed rendered when actually received by EML

ra. Gou imO tsw

ibis Agreement has been entered into and delivered in the Slate of New York and Ihe validity,
interpretation and legal effect of Ihts Agreement shall be governed by and construed in accordarice with

-the internal laws ofthe State of New York applicable to contracts entered. into and performed entirely
wHhln the State ofNew York. Only the New,York courts (state and federal) wHI have jurisdiction over any
controversies reganfmg this Agreement. and the transactions contemplated by this Agreement; any
action or other proceeding which involves such a controversy vill be brought in those courh, in New York
County. and not ~vhere. Lkensee hereby Irrevocably submHs to lhe jurisdidion of the Ncw York
courts (state and federal) in any such action or proceeding and irrevocably waives any nght to contest the
tndsdtsdon tta ada or in ~aeons ra or power or de ision or that oourlrdthin orwithout ihe Untied slates
other than appropnate appeHate courts having junsdtction over appeals from such court{s). Lkensee also
irrevocably waives any defense of Inconvenient forum to the niaintenance of any such action or
proceeding. Any process 'in any action or proceeding may, among other methods, be served upon
Licensee by deliveing of maiTing it in accordance with paragraph 15. Any such delivery or mail service
shall be deemed io have the same force and effect as personal service wilhin lhe State of New York.



17 . ~Ass i&me&if. Change of Controll

This Agreenent, and the rights,'opporiunifies and obligaition."& cre'ated pursuant to Ifi&is Agreement,
are not assignable or Iiansfeiable in any nI&armer by Licensee. nor shall Liceasee.iublicense or delegate
any of its rights. or obligations witli&out the priorwritten consent of'MI, not to be unreasonably withheld.'MI'ayassign Nis Agreement and any of its rights hereunder'in whole or in, part to any person or entil'y
which controls. whkh is controlled by„or v&hich is under common control with. EMI or which is in
partnership wI& EMI; and/or to'any. pmenl, aIIIHated or.~mbsidiary company or coq&oration, or to a Person
or en'wning, or acquiring. alf ora sutxdantiat part. of EMil's slock and/or as;sets or virithwhon& EMI may
merge or be meget, in which case Licemiee shall not be released fiom its obligations hereunder.

)8. Confidentkaliti Publicity

LIcensee ai&d EMI agree that all Infomiation with respect to this agreement, whether furnished by
EMI to Licensee or othmvise acquired by Licensee in the ci&urse of l&usiriess;with EMI, shall be kept
confidentia. SI&ch kiforniation'shall not be disclosed at any lime to any Person exit to th e extent
required by'n order ofa court or other trit&unai having jurisdictidn or'purs'uant to n'&les'and I eguiations of. a goveinme&tai botiy. Notwfihstanding the. foregoing, the pariles acknowledge and agree that in certain
sTiuations, such as where coIpubliisheis and/or master use ownes require a favored natioig; provision, the
information containel in this Agreeincnt rriay have to be divulged with react to fees and rights granted.Uceisee and ENI n&ay not use ttie other party"s name in news r8ea4es, hrticies

~ bract'iurei and
marketing and/or promolHoheil matenals, without'the othe'arty's priorwritten'pproval.

ig. Entire A~,amer

(a) This Agieement sets forth the entire uriderstariding betw~ the parties hereto With
. respect to the subject matter t&ere&f, and merges and extinguishes aII prior un'derstandings«negotiations,
and agreements. No amendment to or mcidilication, waiver, termination, or 'dhcharge of thiis Agreeinent- -or of any p/ovision liereofshall be binding unless ci&nfirmed by a wriite& instrum'ent duly executed by th6
party to be cheged thereivith Any process in any action, suit, or proceeding arising out of or rcdating to
this Agreement may; among other methods, be served i&po6 the'pphcabie pity by delivering it or
mailing it in accordance i+1th paraigrafih 16 above. No'waivkr of 'any 'proviision'f os detault under this
Agreement sha'll aff~xt the right ofeither party there«alter to e&force such pmvision or to exercise any rightor remedy. in the event ol'any other defaull', whether or not similar.

(b) If aihy p-'iit of this Agreeu&sI&t shaH be determined to be invafid or une&l'orceable by'a
court of competentJi&risdicfioh or by any olher legalily constituted body having the jurisdiction to makesuch detenninalion', the imn'siinder of ilhis Agreenent shall renaih in full force and effect provideI that thepart'of this Agistment.thus invalbiatei or i~ired unenforceable ls not essential Io the inte&ded
operation of thLs Agieement „



20. ~Mi Ihn u

This Agreement is being entefed into on an experimental and non-prejudicial basis, shall apply for

the Term hereofonly, and shall not be binding upon or prejudicial to any posIion taken by EMl or
Ucensee for any period subsequent to the Term of this Agreement. The caphons of paragraphs contained
in this Agreement are for reference only and are not to be construed in any way as a part of the
agreement. This Agreement shall not become effective unbt executed by aU proposed parties hereto

lN WtTNESS WHEREOF', the parties have caused the foregoing to be executed as of the date erst above
written.

EMI Entertai t World, Zingy, inc.

authorized signatory An authorized signatory



SCHEDULE A: LIST OF PUBUSHING CATALOGS

AVON GATE M(ISIS INC. (BMI)
BARHAM BOULEVARD MUSIC, INC. (BMI)

BEECHWOOD MUSIC CORP. (BMI)
BURBANK PLAZA MUSIC, INC. (ASCAP)

CARWIN NIUSIC INC. (ASCA'P)
COLGEMSEMI NIUSIC NC. {ASCAP)

CONIBINE MUSIC CORP. (BMI)
Ehlll AFFIUATED CATALOG INC. (BMI)
EMI AL GALUCO hllUSIC CORP. (BMI)

EMIALGEE hllUQIC CORP. (BMI)
EMI APRIL MUSIC INC. (ASCAP)
EMI BELFAST MUSIC, INC. (BMIJ

EMI BMPC CORP. (ASCAP)
EMI BIACKWOOD MUSIC INC (BMlJ
EMt BRILUG MUSIC, INC. (ASCAP)

EMI DUCE MUSIC, INC. (ABC'
EMI EASY LSIH4ING MUSIC CORP,. (ASCAP)

Ehhl FEEI CATALOG INC; (ASCAP)
EMI GOLD HORIZON MUSIC CORP. (BMI)

EMI GOLDEN TORCH MUSIC CORP. (ASCAP)
EMI GROVE PARK hllUSIC,.INC.'(BMI)
ENll HASTINGS CATALOG INC, (BMIJ

EMI IIITEIIVO( MUSIC INC. {BMI)
EMI JEMAXAL MUSIC INC. (ASCAP)

EMI NllLLER CATALOG INC (ASCAP)
EMI MILLS MuSIe, INC. (ASCAPJ .

EMI.MOGULL, INC (ASCAP)
EMI NORBUD ITIIUSIC, INC. (BMIJ ."

EMI lffM HOLDINGS,. INC.{ASCAP)
EMI PST HOLDINGS'NC- {ASCAP)

EMI ROBBINS CATALOG INC. (ASCAP)
EMI SOSAHA MUSIC'INC (BMI)
EMI SUIHY SONGS, INC;(BMI)
EMI TSM HOLDINGS, INC. {BMIJ
EMI U. CATALO9 INC. (ASCAP)

EMI UNART'CATALOG WC. {BMI)
EMI VARIEIY CATALOG'INC. gASCAP)

EMI VINE MUSIC, INC (BMI)
EMI VIRGIN MUSIC, INC. (ASCAP)

EMI'VIRGIN SONGS, INC (BMI)
EMI WATERFORD MUSIC, INC. (ASCAP)
EMI WORLDTRAX'MUSIC INC. (ASCAP)

FORAY MUSIC (SESAC) .

GLENhfOOD NIUSIC CORP. (ASCAP)
JOBElE MIISIC CP.', INC. (ASCAP)

NEW TANDEM MUSIC, INC. (ASCAP)
SCREEN GEMS-EMl hhUSIC INC. (Bhlll)

STONE DIAMOND MUSIC CORPORATION(BMI)
TRIPLE STAR MUSIC, INC. (BMI)
EMI FULL KEEL MUSIC. (ASCAP)

ENll LONGITUDE NIUSIC(BMI)

12



SCHEDULE 8

tS OF APPROVED COMPOSmONS



EMI/Zingy Schedule B"

Enll song EMI% Zinml sono Title, Writers
code code

21221 100-00% 00999 99 Luft Balloons Peterson/l&argas

Artist

Anonymous

23126 3780%
23126 37-50%
495913 '00.00%

Post/Carpenter... Anonymous
Post/Carpenter.. Anonymous
Augal~klRase Alica Keyes

DelangaNappus blink 182
Harvey/Mack.... 'Jennifer Lopez
DaiangaNoppus .. Blink 182
Hanh/Lewis/Jackson/ JaretJackson
Garfield/RamanUMalvasf .

Hards/Lewis/Jackson/ Janet Jackson
Gargafd/RamaniOMtaC .

Hailay/Bennatt.... Anonymous
Hagey/8ennatt..... Anonymdus
RustaalHennanserI/Eriksen Samantha Mumba

00692 A,Team
02363 ATeam
02415 AWoman'

Worth
01071 Adam's Song

- 02430 Afn't It Funny
01680 Aliens Edst
00654 AN ForYou

100.00%
60.00%

,','00.00%
I 25.00%

!

- 25.00%

i 100.00%
) 100.00%

'66.67%

388940
513203
388936
493601

01487 AN.ForYou493601

00656 AN My Life
00850 AN My Life 3
91626 Always Come

Back For Your
Love

322349
322349
440565

gilt= = i muimd
removed!

DetongeNappus . Blink

182'agaad/DeLeo/DeLealKrat Stone Temph
Pilots

Cony/Bass/Ross/Fisher/W P Diddy
eslay, .

Chliamhxla/Ban Jovi Bon Javi ~

Osboume 'zzy.Osboume

361742 I 190.00%
~ 01710 Apple Shampoo

312518 100.00% 01T45 Artchool
GirlMend

. 500201 30.00% '2078 Bad Bcy for life

92910 33.33% . D1715 Bad Medicine
215472 100.00% . 01738 Bark AtThe

Moon
T5842 100.00% OOT18 Bahnan

106569 1$L00%- . 02364 Bewitched
312514 100.00% '1746 Big Bang

202980 100.00% 01743 Sg 'Bothms

442134 42.00%, 00881 Big Pknpin
390T/9 20 00% . 00227 BIs, BiNB, BiNs
378130 1$L00% 00301 Bhck Balloon

. IggnlRwnsmmrmave

444661 100.00% 08247 Blue {Da Ba
Dee)

147152
!

1OO.OO% 00382 Indi ~
Rhapsody.

Mercury I i i i QLl88Ai
t

'GordaniLav Is AIISafdts l

MaoraiFina rilKn owh 1I!rid r hIsNnlIs Ci!Nd,

363577 40.$P%%d

496473 12.50%
00124 Boole Call
01456 BootyNcious

Hefti God RestYe
Merry Geidlemen

Kelai/GreahgeQ Anonymous
Wegand/DeLeo/DaLea/lost Shne Temple

Pilots
Gues@Nckean/Ruiner/Sh Spinal Tap

Luci&eg/Buiruss . DeshnA ChiMRzaznR.,;;; Goo Goo DPIs,
eggs= rismoged I

Eiffel 65



365963 67.00% I 00182 Boy Is Mine Daniels/Jerkins/I4&oNood/ Brandy
Jerkins/Tejeda

213789 100 00% 01833 Bring On The Sting Police
Ni ht

390/95 35.00%
j 00228 Bug A Boo Bumjss/Bdggs/Koo«s/ Destiny's Child

Rowlaod/Lockett/Roberson

359035 100.00% 01844 Burbon Street Sting
399117 100 00% 00411 Can't Get Linrer/Rande!I

Enough Of You
Bab

399117 100.00'/o 01149 Can't Get Linzer/Randell
Enough Of You
Bab 2

Sgn
Sinashmouth

Anonymous

480380 50.00% 02080 Cant Get U Out Dennis/Davis
OfM Head

Kylie Minogue
213323 100.00% 018 Cant Stand Sting

Losin You
399283 50 00%'0885 Can't Take My Crewe/Gaudio

Eyes Off Of You

Police

Anonymous

399283 50 00/ 00331 Can't Take My Crewe/Gaudio Lauryn HillEyes Off You
273054 75 80/, .; - '49459 Can/talobg„',=,".':-,*.~:- SiuiJisrraNVi!~mn/No!it//',*= LIB3,=:„~:-'=~„.—;-.".-.---= .-~:-:.'"-:-,-~~M "-.~~+„'-~~==Hancock185570'. 100.00% 02366 Chariie's Angels Etriot/Ferguson IAnonymous
74882 100.0!P/o 02367 Chl Parker ,Anon mous472019 75.00% 01478 Chnt Eashvood barn/Jones/He«tt Gorillaz

removed

removed
108630 '80.00% 00231 Come On Shen Rovrhod/Patterson/Adams Dexy's Midnight

Runners256504 . 100.00% = 02034 Crackennan Weighed/DeLeo/DeLeo/Kiet Storie Temple'z - ..„.- - - .. Pilots ~

298260 3333%. - 0042
296260 33.00% 02039

Austin '
we!tend/DeLeo/DeLeo/Kiet StoneTemple
Z

Pilots

removed361706 100.00%
361706 .100.00% 01910 Dammit De!onge/Hoppus. Blink 182207542 25.00% . 00634

207542 25.00% '0110
Dancing Queen Anderson/Anderson/ Anonymous

Ulvaeus
Dancing Queen Anderson/Anderson/ Abba2 'lvaeus

380923 15.00% 00431 Daydreamin Jerkins/Daniels/Jeddos/B Tatyana Aliker/Fagen256496 100.00% 02040 Dead And
Bloated

Wound/DeLeo/DeLeo/Kret Stone Tempie
Z Pints387964 30 00%- 00426 Dear Lie Walk!os/Edmonds



453780

436383
2142 l6

100 00%

100.00'/»

0;l634, Deep Down And
Di

00416'Desert Rose
Do Do Do Da Da
Da-

Watkins/Edmonds

Sting/Mami

Stereo Mcs

Polka
448191 66 67% 00828 Doesn't Really

llhatter
Haniis/Lewis/J'ackson Janet Jackson

314393 3105%
214217 100.93%
438102 100 00%
435792 100.00%

470326 100.0tI/»

02'l69 .Dont Leave Me
022 Dont Stand So
0'1 455 IDrearn On
01578 Drive

0153 Drops OfJupiter

D~eeche Mode
13oyd/EhidgeriKatunich/Pas
ilies/ Kilomore,

incubus

Monahan)VlKIPpvoixlf
Hotchkiss/Stratford/Cogn

IDeknMIMk)ppus, Blink 182sti, » - Pof!ce

358999 100.00% 02285 Englishman in
tklewyork

Sting.

renlovetl

removed

2'l4489

207027

'3481

I 00.00% 0'l509 E~ve Erreath Sting 'P,os100.00% 02258 Every Little
'hing Police

Thomas Alrested
DevelopmentBantslLew'Is/Jackson.

50.00% 003'l6 Ev ime Janet Jactfsen
'emoved

Blink ) 82
100.00/» F mali ) Reunion

Fanta.lf
02105

VVhiteh/IO)ite/Del Banio
100.00/» 00241

Earth, Wind.& Fire

50.008», 00146 Everyday People

30.00% 00319 Feefin'o Gookl Ck)mbs/Rooney/Lopez( Jennife'r LopezStsndaid/LI»gtos/C'arlagena
I RJos357106

111655
100,00»/))
100.09'/»

FieJds Of Gold t'iin

empestFinal Countdown T
SIIn
EdropkI .

111655 100.00% 0099'I Final Gountdown
2

empery Anonymous

. 512439

357428
453412

100 00%
50 00/»

02085 Fir«t Date
0:2517 Foossh

100 00% (K~D86 Fra!~ile
100 00% 0't607 Free

DelongelHoppus Blink 182
DeBarge/Jordan/Douglasl iantiLorenzo

Stir!kt
Hands/Lewh/Richlbourg/Har Myanson

removed
3/9483 66.66% '0'l98 Genie ln A BoSe Kipner/Frank/Shel'ne. Chri'stina Aguilera
442092

502099

20.00% 01451 Girl II)text Door Haggins/Hanis/So~Jkihns M And Son/Green
66.67% 02518 iGirtfiiend 'witiiams/Hugk)/I imbedake t)t sl)nc



437454 50.00% '102 Got Your Money Williams/Hugo/Jones Old dirty bastard

368505 50 00'/, 00252 Guilty -'tein/Young/Marliers Eminem .

Conscience

37S396 '.25% 00317 Hard Knock life Carter/James/Chamiii/Stio Jay-.Z

442447 72.00%. 00450 He Vfasn't Man erkins/Daniels/Jerkins/Ma Tool Braxton
son

216464 100.00% - 00432 Head Over Oizabal/Smith Tears For Fears
Heels

509155 100 00% 02531 Here!s Gone Rzeznfk Goo Goo Dolls
fgfesfas/Baay/Taylor En ue Igfesfhs502056 5IL00% .02414 Hero

removed

435340 12.50% '
00288 Hit Ein U, Austin

'371303 50.00% 00289 I Ain't Mad Af Jordan/Shakur/Amaud 2Pac
Cha

356284 100 00% 00361 t Dnve Myself Rich/Shlpfey/Nowels N'Sync
C

removed

50021 9 20, 00%

3S1091 50.00%

02535 I Need A Girl Knight/Jones/Mattock/Hawk P Biddy Featuring
(part,One) Usher & Loon

0158g I Need'ou Matkosky/Lacy Leann Rhimes
439532 '6 67'/ 00322 f Think I'rn In Mellencamp/Rooney/She Jessica-Simpson

Love a
38088S . 50 00% 00323 I Wanna Love

You Forever
Erianca'iYiefto/Watters Jessica Simpson

S5805 100.00% 02207 I I/i/as Made For Child/Stanley/poncia Kiss
Lovin You

359020 100 00% 02283 If I Ever Loose Sting Sting
M Faith

359021 100.00% 02288 if ti Love Sting
Somebod

Sting

500839 100.00% '2089 Im A Slave For Hugo/Williams
You

Britney Spears

450287 100.00% 00282 I'm Not In Love Stewart/Gouidman 10CC
215282 100 00/ 00169 tn A Big Country Adamson/Brzezicfrl/Brrtfei/ Bfg Country

Watson
435987. 100.00% . 02081 ln The Air 'Collins phil collins

Toni ht
257547 '33 34% 02097 In These Arms Bryan/Bon Jovi/Sambora Bon Jovi

'82988 100.00% 02290 Inter'state Love. Befeo/Defeo/Kretz/W Stone Temple
Son . Pilots

247923 50 00%

247923 50 00%

00297 ft's Raining Men Jabara/Shaffer The weather girls

0'l471 Its Raining Men Jabara/Shalfer
247923 50.00% 0147 Its Raining Men Jabara/Shaffer

2
The weather girts
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506639 02529 Pass The W
Coufvoislef Part
ll

lliamslHugo/lyier/Linzer/
ith/Wooiard/Denny

Busla Rhymes
Featuring P. Diddy
& Pharrell306049

486764

269790

.304000
256502

85.00%

81 00'/o

100 00o/

66.66%
100.00%

. 010

01050
01991
02041

llew/Dederer/Finn

eith/Jones/Scandrickl
arker/Combs/Winsns

Peaches & K
Cream P
People Are Gore
P fe

Wylde/Purdell/Osboume
Piece Of Pie

L
De LeolDe

eo/Kretz/We gaud

P Mason Wylde/Purdetf/Osborne

Presidents OfThe
tjsa

Depeche Mode

Ano mous
Osborne

Stone Temple'ihts
removed
removed60200

60200
60200

25 00o%%d

25 00%
25.00%

01
01055
01056

Pink Panther . Mancini.
Pink Panther 2 Mancini
Pink Panther Mancini
Slow

256503 100.00% 02035 Phsh eiland/DeLeo/DeLeo/Kret Stone Temple
Pilots290612

455025

448961

92914

100.00%

15 00%

22.00%

33.33'/

00072
01882
0'l

00400

0'f962

Poison Howlett/Palmer
Poison . Howlett/Palmer
Ride Wid lt . De Barge/De

arge/Joidan/Haynesl
ppefson

And~ambersNWlia
Pigford/Paris

Rock Haid Child/Stanley/Warren

Prodigy

Robbie Williams

466976
373641

373641

7'l469

20.00%o

20:00%

100 00'/o

02428 RockThe Boat Garrett/Stewait/Seats
00269

.01095

01097

Rockafella Barry/N/inford/Cook
Skunk
Rockafelfa BarryANinford/Cook.
Skunk
R Theine Connors/Conti/Robbins

Fatboy Slim.

Anonymous

Ano. ous213217
440952

359056

100.00%
82.50%

70.00%
65.00o/

02002 Roxanne . Stin
Rulf. Rydei's P
Anthem
Russians Stin
Say My'Name .

J
Knovdes/Jerfdns/Dan'ets/
eikins/Rowfand/Luckett

Mips/~can/Sknmo
Smatfs/Jeffdes

Police

Destiny's Child

338047

256497

50.00%

100.0ty/o

100.0tyyo

02399

Seini-Charmed Jenkins
UTe

Sex Type

Secret Austin/Madonna/Petbbone Madonna

Third Eye Bfind

Stone Temple
Pifots14927 100.00%o

100.00%
01602
02031

Sexual Heating Gaye/Ritz/Brown
Shape Of My Sti
Heart



480380 50.00%o 02(188 tlhort Cant Get
f Out Of IVfy

feed

nnislDaids yfie Minogue

218130 100 00'lo

216073 100.00olo

bourne/Soussan '

Ozzy shirne. 01993.'hot ln The Gs
Dark

Grzaba VS'ief/ Tears For Fears00433 Shout
388941 100.00%
388941 't00.00%
300909 100.00%

213577 '00.00%
359064 100 00%
'424484 '00.'00%

00660
00084

02003
02032
00412

Small, Thi/1rfs
Small ThirKfs2
Smoke On The"
Water
So Lceele
Soul t~~es
Spice Up Your
Life

An~on us
Lord/Palea/Giila'n/Glover/
Blackrnote

Deep Purple

PoliceSt~in

SgngSt~in

HalgeeIVBunton/Bund/Cfi Sipfee Gfdg;.
sfiofm/ Beckham

Delonge/Hbppu~ An~on ous

126651 100 00%

359069, 'f00 00!Vo 02033

Start Me Up

&HQ5l
Straight To My
I-I'cart

J'r/" a s R flin Stones

Sffng

380924 100.00',Vo

217964 100.00olo
482958 66 67%

00376
01995

Stranqe Love
Suburbia
Sucfde Solution

De~e Mode
Pet Sh~oB~oTennant/Lowe

Osbourne/Rhoads/Daisi e Ozzy Osborne
y454542 100,0Qolo

206693 25.00%".
, „.fk24:76

" "'2090
guJee&man,,
T'akse iIi Ch'br8'.
On Me 1

defers'0fvellus"-'
-'tvejoJF.«~hff @ f

447662 100.0tPfo

385256 40.00%

450327 100.00'lo

00480

01869

Teenage Dfftbslg

TImink You

Thin'g.: We.Do 4
love

8mvi/n

Herlnan/Aimshon

StNirarf/Gouidrnan

iWheatus .

Di o

IOCC'
rem'oved

295047 .33.33%

362085 ', 50.00%
372659 63.00%

312517 100.0CPA&

01856 Thh Aint A I ove. Child/Bon JovilSemlxira
Song

Bon Jovi

01289 TogettierAgain
i02TC18 Top.Of Tlie

World ~Mi~
018CI1 Tiippin. On A

H&de'-

Hards/lowe/Jackson'anet Jackson
Jerfdr+A)aniels/Bethe/Tu Brandy
iman'/J'erki

Stone Ternjfe
C

465701 50.009o

154091 100 00%
130109
0046

Tr sin Garr
Tulniing.

Aa
VafxesJ

'i48519 100 00%
502303. 40.00%-

282992 100.00%

0162
U IRock My
Nfixfd

Unglued

02079

01785 De leo/De
Leo/KretzlWei and

Japarute
Tv/o Uttfe B~ Madden/M rs ra en Ro Ha

Michaeft Jackson

Stone Temple
Pilots:391300 100 00%

424708 50'00%o

359078 100.00%

(1042

00413

01773

Unpegy Amzin/I/Vatfdns
Viva Forever HaliEweff/Bunton/Brown/

Chfshofrn/Beckhem
Walking fn Your
Footsteps

TLC
Spfim Girls

Police



213796

422360

100 00'/

50.00%

01763

00414

Walking On The Sting
Moon
Wanna Be 'alliwell/Bunton/Brown%8

shotm/ Beckham

Police

Spice Giris

422360

304023

50 00%

4000%

85 00%

00573

00428

0251

Wanna Be 2

Waterfalts

Wekome To
Aganta

HaNwet//Bunton/Brown/Chi
sholm/ Beckham
Etheridge/I opes/Wade/
Bravo/Iljlunay
Dupri/Bridges/Perren/Yarla
n/ Smith/Hutchins

Anonymous

Jermaine Dupri

466970

359087

55 00%

100 00%

100.00%

02481

01596

01702

Whats Your
Fan

Bridges/Crawford

Wrapped 'ting
Around Your
Finger B 125

WhatAbout Us Jerkins/Daniets/Payne/Jerid
Bra ns/ Pratts/Payne

Brandy

Ludaeris

Police

removed

502917

32646

461148 .

100 00%

33.33%

75.00%

02510

01780

02083

You Doh't Have Williams/Hugo
o Call

You Give Love A Child/Bon Jovt/Sambora
Bad Name .

You Got It Bad RaymondlDuprifCox

Usher .

Bon Jovi

Usher



,'SCHgDU~EC
to the Agreemt.'nt dated May 30, 2002, effective Sep(emtIer 5, 2001, by and between

EIW Entertainment Vforld, Inc. and Zingy, inc.
(pursuant tc paragraph 'l(p))

AIDDENDLIM QF RIGHTS

Dated:

ADDENDUM to the Agreement dated May 30, 200'2, effective September 5, 2001, by and between EMI
Entertainment World, Inc. and Zingy, inc. i[the "Agreement"), to be effecbve a"., of the date hereof, to make
the following Third P~i Website(s) constitute Approved Third Party Vfebsite(s), and thus part of the
Network:

1. The URL of the proposed Third Party Website(s) covered by Ihh Addendum Is/are.'.

~Jlen~nw. [

2. All temm and conditions of the Agreement shall'remain in full forage an'd elfect,'N
WITNESS VIHEBEOIF, the patios have caused the foregoing ADDENDUM to be executed as of the

date above wdtten.

EMI Entertainment Wo@g

By:



SCHEDULE D
to the Agreement dated May 30, 2002, effective September5, 2001, by and between

EMI Entertainment World, lnc. and Zingy, Inc.
(pursuant to paragraph 2(b))

ADDENDUM OF RIGHTS

Dated:

ADDENDUM to the Agreement dated May 30, 2002, efFective September 5, 2001, by and between EMIEntertainment World, inc. arid Zingy, Inc. (Ihe "Agreement"), to be effective as of the date hereof coveringthe use of the Compositions listed betovr.

The musical composition(s) (the "EMI Composition(s)"),covered by this Addendum Is/are

~+ composed by j"WRffER(S)" (%)j.

2. The Territory shall be as per the Agreement, [excluding, in the case of ihe Composition entitled
the country(les) of

3. All terms and conditions of the Agreement shall remain in full force and effect.

IN WITNESS VNEREGF. the parties have caused the foregoing ADDENDUM to be exe'cuted as of thedate above written.

Zingy, Inc



SCHEDtILE E
to the Agreement dated May 30; 2002„effecgv'e Se'.ptember'5„2001, by and between

Blitt Entertainment Iltforld, inc. and Zingy, Inc
{pursuant to paragiraphi 3(c)(ii))

'

Licensee shall provide to licensor information and electronic files peitaiinlng to ringtones as detailed
below

2. ages will indude ringtone templates, audio-only fites and meta data.

3. Meta data witt.include

(a) EMl.xeg code (e g 439462)

(b) EMI song title (ag. Spanfi@ Eyes)

(c) ringtone quality code (ag. Monophonic or Polyphonic)

(d) ringtone format code (e.g. RTTll - IMY, NRT,'etc.)

(e) date-fiist published (YAVMMDD, date first made available on Uccnsee's Seiv~)
(I) ringtone At e tdeintiAer, formatted as t»Jow

charai1eis 1-6 =. EMI song cede
ctiarai1er Z = qu'ality code
extereion:= relevant ringtone fonmat

e.g. 439462lVLWAV

439462P WAV

439462M KIWTL

439462IVLRNG

439462P..MIDI

4. Ringtene template Res and audio-only {'NAV) Ates to'geth'ervnth th'eir related Qe of.meta data vnll Ibe
sent by Licensee lo,EMI's FfP server at an address to be notiAed to Lioensee frbm time to liam

5. For new rtngtones„ the: IransmLisioni will take.place no later than 24 houIs atter the ringtone is made
available to ci»mumens on the.Ucerisee's generalty.available «enrii.e.'.
As Licensee adapts nevi ni»ttoi&e stanckirds, such new standard wI be notified by e mali to EMI¹gddlemirniisii~b conic and new codes agreed ~esehttng boih ihe rlngto'ne fematcode and
relevant iile exten ion.

ii From timbre to Gme, at EMI's reatonable discnegon, Ucansee sl.tati provide a complete file of the meta'data pertaining to,all.EMI Pingtones: created for its site for the purpose of chectoing database
consistericy between Ucensee and EMI.



Zingy, Inc
307 West 36" Street, Tenth Floor
New York, New York 10018
AttenHon: Fabrics Grinda

EMI ENTERTAINMENT WORLD, INC.
810 Seventh Avenue
New York, New York 10019
Dated; September 27, 2002

AMENDINE~

When signed by Zingy. Inc ("Licensee") and EMI Entertainment World, Inc., this shag.constitute an
. amendment dated september 27, 2002 (the "Amendment ), to Hte celtain Ringtone License betweenUcensee and EMI dated May 30, 2002; effectiv as of September 5, 2001, as amended and as in forceimmediately prior to the execution of this Amendment (the Agreement").

1. All expressions used herein, unless herein separately d'elined, sh'aH have the same meaningherein as in the Agreement.

2, Additional AdvancefE- ended Term IAt-Will Teimlnatton

(a) (i) 'n consideration of Ucensee's fuIHHment of all of Its obHgatlons under theAgreement and under this A'mandment and conditioned upon Licensee's payment of an additional non-retumable, recoupable Advance of Te'n'housand ($10,000.00) Dollars, upon execution of .thisAmendment, E)vti agrees:to exterid the'Term:for.en.additiponaf,.period. ofone (1) year comrnendng October2, 2002 anti terminating October 1, 2003 (the "Ex'plrationrkat").-'For: the.avoida Re'gf@oubt. all.of"::. Ucensee's rights in andlor to each EMI Ringtone shaH cease on the Expiration Day.

(ii) Upon recoupment of the Advance set forth imrnedlately above by the Royaltiesgenerated as set forth in paragraph 6(c) of the Agreement, Licensee shaH pay to EMi Royalties as setforth ln paragraph 6(c) of the Agreement. Licensee shaH account to EMI at Ihis sate pttrsuant to the termsand c'onditlons of pamgraph 7 of tbe Agreement, and putsuant to paragraph 3 below

(b) (i) Either party may, terminate the Agreement for:any reason by glv'ing the otherparty fifteen (15) days written notice.- Notwithstanding the forgoing,. In the event of terminaHon of theTerm pursuant to the immediately preceding sentence, Licensee shaH, within ten (10) business daysfollowing such termination provide Publisher with a fuH'acCounting showing aH royalttes due to Publisherhereunder and any royaNes due and unpaid by I icensee pursuant to the.Agreement or this AmendmentshaH:thereupon becom'e due and payable. Ucensee shaH, at the same time pay to'Publisher.ag suchsums due In the event thatLicensee shall thereafter incur any payment obHgation to PubHsher forwhatsoever reason, aH such m'ontes shall forthwith be paid to'IPubllsher's'as soon'as such obligationbecomes known to Licensee.

{H) For the avoidance of doubt, ljcensee's obHgation to furnish copies of each EMIRlngtone to EMI, pursuant to and tn the manner as more fuIiy.described In paragraphs 2(c) and 3(c) of theAgreement, shaH apply to each EMI Ringtone created by Licensee, whether or not approved by EMI, shallapply throughout the Term and shall survive the expiration or earger termination {as provided herein)thereof.

The Territory of Ihe Agreement shaH hereby be expanded to include the country ol Mexico.

Electronic Acc ' s

(a) In addition to aH of Licensee's obligations set forth in paragraph 7 of the Agreement,



Ucensee must nmlt all quarterly accounting statements to EMI electronically (i e, on a floppy disc orCD), and said accountings st&all indude the EMI song codes and wrilters'anies eis provided to Ucenseeby EMI. This fk&ppy disc. or CD shall be seat to EMI, along &'vith 'a hard paper copI& of the accountingstatement. and the check for'he applicable royalties thereby payable.

(b) For,purposes of darification, as required by paragraph 7(a) of the Agreement, allaccounting statelnents rendered to Publisher by IJeensee shall kist a'll DowntcIads Sold, on a countiy4y-counhy, EMI Cctn&position-by-EMI Compo:ition, and Website-by-Webmte {i.e,. statements to indude boththe Website and ati Appnrved Thlnl Party Websites) basis.

6.. Clarification re: ~A&roved Third Party Websites

Upon the ex&~tion of this Amendinenl', the following Thirdrparty We!mites shalt be the onlyApproved Third Party Websit&m

www.ecrush.corn
www.bmboareLc»m
www.upoc.coin

. www~eats.conf
www.telcel.corn
www.tnphonic.ce&rn-

, www.coolquiz.corn
www.pepperanh;corn.

wvl&w.bother.cor&ti
w&&&&w.yI IlovIlpepIger corn

Nv.pt&rtablesontine.corn
w»»w.misn.corn
wNtrw.zingy.tcom.mx
w»&tw.tIIeso&'Iree.'corn'&Nw.tonez.corn

6. 'Ctsttrrrn&ttanre:IRecCasestsrorsrtrlinas~nt(om as'ittar&s'a&'thtrdpsr&tr&ttststtes

-, For purposes ofctanhcatfea, EMf »»III not ackno&vledge'any requests fIx approving eidditiionalCompositions or addihone&l Third Party Websites unless Lice'nsee, siik&mits sucih reetueslls'on the form- Addenda conteritplated by paragraphs 2(b) ar,1(p) of the Agreement resp~eiy.
7. 'enalties

(a) ln additioif to any other payment oblig'ations set lbrth in this Arnendrnerit or. in theAgreement, Licensee shall make the following payments to EMI for failure'o ct&mply wilh.certain matedalprovisions of the'Agreemeat, no laler than fifteen (15'j days after lhe date such pay&ment becemes due:

(i) (EMI's Pro Rata Share,of) One Thousand ($1&000.00) Dolla~rs for each EMI.C'ompositfon apl&&mung anyvhere r&n the Nekvork ttrat EMI has riot thenetoforeapproved or licensed foruse (each, an ",Unauthorized Composibonj;

(ii) {EM4 Pro Rata Sh,are ot) One Hundlred i($100.00) Dollars for each day eachUnlicensed Compo@Tion continues to be off&md anywhere e&r& the Network, following the date EMI givesLicensee notice tliat an Unauthorized Composition appears on the Networlc

(r&i) Two Tlhousand Rve Hundred {$2,50ik00) Dollars /or each ]hint Party Websiteoffering EMI Ringtones via subllfcensed rights from Licensee t'hat IJUII j&as IIot approved (each, anUnauthorized Welbske'), and,

(iv) Two Hundred Fifty ($250.00) l3ollars for each day each UnautIK&nzed Websitecontinues to 'olTer EMI Ringtones, follow&ng the date EMI gives Licensee notice that EMI Ringtones aiebeing offered by an Uhautt»orized Webs'ite.

(b) Willi respect to each "Unauthorized Composition", if upon r~II&t of notim frompublisher, Ucensete can within three& {3) days from receipt of'said r&otice, pnxfuce wr&iten evidence thatPubfisher's interest in said Authorize,d Gm'pmitk&n was indeed~ to ILicensee'by a third party, thenLicensee's payme&nt obligalions set 1,'orth in 7(a)N and 7(a)(io ~shall be suspended pending Pugishei's



investigation into the validity of such license. Said Unauthorized Composition must still be removed fromthe Network pending the results of Pubhsher's investigation lf the results of the investigation indicate that.saki third party license is valid, Pub!isher will furnish Licensee wilh an Addendum Ecensing Publisher'portion (if any) ofsaid Composition, and said Addendum is fully executed, Publisher may resume offeringsaid Composition. If the results indicate {and the third party in question conobmates) that said third partyI@ense is invalid, then any further offering of said Composition by Ucensee will accrue the paymentobligabons set forth in 7(a)(l) and l(a) above

8. Co ri htinRin tones

Effective as of September 5, 2001, the following shall be deemed added lo parag h 3(c)(g ofthe AgreemenL e,o paragrap (c)(g of

"For the avoidance of doubt, all such EMI Ringtones, from the inception of each, shallbe deemed "works made for hire" vvithin the meaning of the United States CopyrightAct, andEMI shall be deemed the.author thereof; lf,.for any reason, any EMI Ringtone shall beadjudged not to be a "work made for hire." then Ucensee hereby irrevocably assign all.rights ofownership in and to such EMI Ringtone including, without limitation, all copyrights and allrenewals and extensions thereof, throughout the universe, to EMI. 'With respect to theexploitation by EMI of any such EMI Rtngtone, Licensee shall not be entitled to compensation.Promptly upon EMI's request, Ucensee shall execute and deliver to EMl.any and alt instrumentsof transfer and other docuinents necessary or appropriate to evkience or secure the rights of.EMI in and to each EMI Ringtone, Including, without limitation, copyright protection. as EMI mayrequest, and.Ucensee hereby appoints EMI as Licensee's agent and attorney-in-fact to sign inLicensee's name any such instruments or other documents which have not been signed byUcensee and received by EMI within ten (10) days following EMI's request therefor, and to- make appropriate disposition of them provided they are consistent with the terms of thhAgreement For purposes ofctarification, in any event, EMI ownership rights in (Including thecopyright In)'each EMI Ringtone ~hall survive the expiration or earlier terminatio ( dedherern) thereof"

9. Except as expressly orby necessary implication modified hereby, all provisions of the Agreementshall.remain.in full force and effect in accordance with their terms but in the event of any inconsistency{les) between the provisions of the Agreement and the provisions of this Amendment, the latter shall

IN WITNESS WHEREOF, the parties have caused the foregoing to be executed as of the date first above

EMI ENTERTAINMENTWORLD, INC.

Zingy, Inc.

By



EMI EhITERTAINMENT WORLD, INC
810 Seventh Avenue
New York, New York10019
Dated: December 6. 2002

Zingy,!nc.
307 West 36" Street, Tenth Fiooir
New Yerk, NewYoik 10018
Attention: Fabrice igrinda

JKMENDMEffl

'hen signed biy Zirigy, inc. ("Liuesee") and EMI Ehteitainment Woi1d, inc, this.;hall con titute anamendment dated December 6,2002 (the Second Amendment to the certain Ringtone Ucensebetween Licensee and EMI dated.May 30„2002, etfective aa of Sep)ember 6, 2001, aa first amended onSeptember 27,2002 in force immedrately prior to the exeuition of this Ainendm'ent(the "AgreernenC).

.1. AH expressions used herein, unie;s herein separately di fined, shall h'ave the ~arne meaningherein as in thy Agreement.

2. Extencled Term:

ln considerition of Liicenme's'continued fu'ItiHment of ail its obligations under the Agreement, andfor other good and valuable consideration; rieceipt of which is'hereby acknowledged, EMI hereby agreesto extend the T~erm of the gr intof rights set forth in the Agreement for an addiitional period of live (5)years. For purposes, ofciari5mtion, the currently ongoing Tenn" of the Agreement shall expire onOctober 1, 2006 (the "Expira1ion I)ate".).

. 3. Except as expressly or by necess;iry implication modified hereby„aH provisions of the AgreementshaH remain in fuH'force and effect in accordanrm with their terms but in the event of ariy inconsIstency
(ies) between the pmvisions of the Agreement and the provisions of this +&econd Ameridment, II&e lattershall controL

IN WITNESS WIIEREOF, the parbes lmve caused lhe foregoing to b'e ex'ecut&d a's of the date first abovewritten.

EMI ENTERTAINMENF WOFtLD, INC

r g//ggR ~

Zingy, lnc

Q,E
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Zingy. Inc.
156 Fifth Avenue, Penthouse 3
New York, NY 10010
Attention: Fabrice GIinda

AMENDMENT

EMI ENTERTAINMENT WORLD, INC
810 Seventh Avenue
New York, New York 10010
Dateii Januaiy 30, 2004

When signed by Zingy, Inc. ( Licensee") and EMI Entertainment Worid, Inc„ this shall constitute
an amendment dated January 30, 2004 {the 'Amendment"), to the certain Ringtone'License
between Licensee and EMI dated'May 30~ 2002, effective as of Septeinber 5. 2001. as
amended previously on September 27, 2002 and December 2, 2002, and as in force

immediately prior to the execution of this Amendment (the "Agreemenf):

AH expressions used herein, unless herein separately defined, shall have the same
meaning herein as in the Agreement. '

- -- -Third;Part 'Hfebhit&30-da -".Takedo%Vn"„-";= -,p~:=-::-.-"-..—.-..:=.~:.~----

Without lilniting.the effect of any provisfon in the Agreement, EMI may terminate the
grant of rights viith respect to a particularThird'Party Website, at any time for any reason upon
thirty (30) days prior written notice to Licensee. Promptly thereaffer, Licensee shall furnish
Publisher with a written confirmation that it has performed any/alt takedowns of EMI Ringtones
from the Server necessary to'comply with the applicable termination of rights by Publisher'.

Except as expressly or by necessaiy implication modified hereby, all provisions.of the
Agreement (inc!uding as previously amended) shaH remain in full force and effectin accordance with

- their terms but in the event, of any inconsistency (ies) between the provisions of the Agreement and
the provisions of this Amendment, the latter shail control.

IN WITNESS WHEREOF, the parties have caused the foregoing to be executed as of the date fiist.
above written.

EMI ENTERTAINMENT WORLD, INC.

Zingy, Inc.

By



NO. 7605 I'. 5

Enhanced Ring(orte U«ttse

THIS AGREEMENT (the "Agreement") is made June 1, 2004. effec6ve as of January 1, 2002

( Etfec6ve Date"), by and bebveen VYemer Strategic Marketing p icenseo"), 3400 Ogve Avenue„

Buibai6r, Cegfomla 90026, arid EMl EideAainment World. Inc. ("EMV), 610 Sevenlh Avenue, ttew Yoik,

New York10019

WHEREAS, EMI Is ac6vely engaged ln the business of niusic publishing and conb.ols the inusic

publishing rights lo certain "Compositions" (as defined in paragraph 1 below) wMch are contained In the

music pubfishirig catalogs listed on Schedule A. attached hereto and inade a part hereof (hereinafter

individually and coudc6vely referred to as "Publish~; and

WHEREAS, Licensee desires lo obtain and Publisher desires to grant a gcense to arrange and

record each Approved Composition to create and disbibute EMt Enhanced Rfngtones (as defined below)

whereby a consumer can download a copy of the EMI Enhanced Riogtone irito a Wireless Device (as

decreed below), solely in the manner provtded herein and ag in accordance with Ihe terms and conditions

of thh Agreement;.

NOVI THEREFORE, in corisideratlon of Ihe mutual promises and covenants contained herein.

the parties hereto agree as. fogows:

0 IIuitl

As used in this Agreemerit, the fo6oviing 'terms wi6 have the, meanings set forth below;

(a) "composi6on" means a musical composition which is owned andforconlro6ed by

pub6sher, and which is made available lo ljcensee hereunder subject to the terms and condgions'set

fodh In thts Agreement and to any restrtc6ons thereon imposed by Publhher or by the.Songvrnters'greemenls,
and which shall be subJect to Publisher's final approval, for use.in tjie crea6on of EMI

Enhanced Rlrigtones; provided that with respect to any Composi6on which may be controged by
Pubrishe'r only ln pert, the lerrn "Compostgqn" shall refer only to Ihat proporgon of the musical coiriposliion

contro6ed by Pulsher Approved Coroposi6on means a Composlbon which has been cleared andfor

approved by Pub6sher for use by IJcensee, as evidenced by Its inclusion of the atlached Schedule A.

(b) "Oogars" and "Cents" mean United States Dollars and Cents'.

(c) Download,"means any transmission{s} or electronic dhlributlon(s) of a single Approved

Composition contained h'n EMI Enhanced Ringtone'to a consumer,

(d) "Oownloads Sold" and "Mo"," mean one hurdred (100'4) percent of those Downloads

successfully transmitted or otherwise uledronkagy dlstribuled to conifers (Including wllhoul limitation
'to said consumers'llreiess Device).

(ej 'MI Er6tance'd fgngtone" means an Enhanced Ringtoue (as defsted below) 6iat features

lhe transmission ofan Approved ComposiTion,

(t) Enhanced Ringtone" means an audio-.visual producgon In whkh an instrumental meior6c

sertuence of a inustcat composlhn Is synchroni7eif wgh certain Publtsher-approved non-dremagc,

genericvlsual images, ivhich producGon resides ln a Wireless Device and maybe displayed in

conjundlon withe announcementofan incoming telephone ca6 or message;For the avojtance of
doubt, "Enhanced Ringtone exdudes {and this Agreemerit shall not be deemed to grant Ucensee any



rights to use D&mpos&lior&s h or as) s&H&ed "Ringbadn" (a k.4 "Rij&~ tke4'or s~'ed
"TruTones" {a.l~ least&&rTones t&.ka. "Ringtunes"). i'. Enhanced Ringtone&& that (a) elnbody a master
recording of Ihe Co&&!&position tvhich is separ&tely llicer&sed from a recld iabel or {b),feature a,
perfonnance that indudes lyrics sung or insb»me!!&Is played by actus'I human being."

(g) "Hetworl. means Ihe Approved Webslltes (as d&~t.below) on which EMI Enhanced
Ringtones wn be made a&vaitable to consumes, as se&ved from'and throutih tbe Server (as d!:f&ned
below), via a range of se&!vice channels induding lntemel. cable, semite, t&veb,'WAP. SI&&tS, or celiuhr
transmisston, provided solid d&ann&9 shall prevent an EMt Enhanced Rhgtone to be copied. played.
distributed, bar&smitted or exploited in any vray beyond the Wireless Device of Il&e consu&r&er that has
IntllaHy received said EMl Enl.&anced Rir&gtone.

(h) "Person" me-!r&s any indivl&k&al, corporation, parb&ersI&lp, asso&Iathn or other organized
group orcon&bina6on of any or atl of Ihe foregoing, and thelrlegal succes. ors orrepresentatbres.'&)

"Royalty" means tiie an&ounl. payable hereunder by i~»ecto Pubf&shervQh respect to
each end every Composition.embodied In each Download Sold, dish Ibuted. bansrnitted, delivered or
otherwise e&&pk&i&d.by Ucensee.

{j) "Se!ve&", means the Inte met se&v&n on which templates of Ihe Frig EJ&har&ced Rlnglones
licensed herei&ader will r&&side, and froin.which the EMI Enhanced Ringtones will be Iran.&mitt&&d or
disb'lbuted Io consu&ners» Wir&dess Devices thn&ugh the Networl Forpurposes of dar&T&cation, no I%ill
Enhanced Rlngtone shall,'be permanengy stored &&r archived or offered for sa1e INo&&gh an,Apt&rov&ed
Website without grsl being served Iiiron& end throogh the Server.'To le Went 4e S&~er is not proprietary
to Ucensee, U&~&:e shall use its best eifor'ts to robnitor and ensure. Ibat Ihe Serve&'s p&'opn&kor
accurately reports Enhanced IRingtone a&mn&erce to L'icen.,ee

(k) "So&!&gvm ter Agreement(s) shalt tacan them agreements p&Nsuant to which Publl.I&er
has acquired righb wilh respect lo any &mmpoetlon.

{I) Website:"-means a wet&site or wapsite. proprietary to Ucensee or tct a third party, fromwhich Uceosee proposes to atlow 134 HAa!iced Ringtones to be~itted to consumers. 'Each
Website must be ap proyed In writing by publisher prio~ to oKeriry a&ry EM) Enhanced Rtr&gtor&e. For each
propose4%ebsite, licensee shall prepare and submit bvo (2) capias of.ar& exermted written Adder&durn
(tn the form sel forth In Schedule 6), which sl4llllst lhe requested Website(s). Ucensee vn|I reasonably
cooperate with Publ'isher to respond to &&nlfbf.Publisher's requests fcr ad&llitionat information regarding arequested Wsbsite, inducing without limitatt&!n, verT&&cabon of IHe nature 0

bustiness

conducted on saidWebsite, infom&ation relaled to the servihg of Enhanced Ringt&es o&n or tL sal&I We)&site. and Info&u&agonrehted to the accoungng and repoi&g proce&dures in place between Ucensee and the proprietor ofaWebsge, if the!proprietor Isnci, Ucensee. If Pubf&sher approves said Websle(s), it shalt counter-executesaid Addendunt and send a copy to Uenas'ee, and Ihe.Website(S) list'ed tt&~on shall be d&&emed
appmved by Prtblisher ('improved Website(s)"). Upon execution, th6 parl&esa'Jmo&&vtedge that the
followhg Is an Approved Webslte: lgpii~~~com.

(n) "&NI&ales.» Dewce &&near&s a rnobge tetephone, pager., personal &ggit&&I as.„&star&t. or a
hybrid handbag wtr&less device lh at incarpo!&ates the luncuons of lhe 'abave.

(o) Each other e&yressionusedherelr&. unless herJRn separaQ deline'd. shiailhsve tim
eaning corn&ronly understo&d in,'lhe n&usic publi'shinty ind&utry.



2. Su '
ofCom sitions

{a) Pubfisher has deared andfor approved the usage of only lhe Coinposigons Usted on the
altachsd Schedule A for the creation of EMI Enhanced Ringtones. and such CompomTions are hereby
deemed "Approved Composgions ".

(b) FoHowing lhe exscugon of this Agreement and throughout theTenn, Ucensm may seek
dearance of addHisnal ComposBions for use h the creation of EMI Rlngtones. In such event, Ucenses
shaH notify PubHsher of said requested Composigons. tf publisher agrees to dear such requested
Coinposigon{s), H shall so advise Ucenss'swho shaN then prepare and submit two (2) copies ofa wrgten
Addendum of Rights ln the form set forth on the attached Schedule 0 ("Addendum"). Saki Addendum
shaH be execuled by Ucensss and'forwarded lo Publisher.The dghts granted pursuant io this Agreement
in a particular Coinposgton shall nofbe ln effect unt8 the date when Ucensss has sent the executed
Addendum, Publisher has received U, deared Ihe requested Compositions, and counter-executed it (the
Addendum Exscugon Date"). When fully executed, the Addendum shel-be considered an-amendment to

this Agreemsnt and subject to this Agreement and subJect to ag the terms and condiTIons herdn sst forth,
and Ihe ComposiHons Hcensed ihereunder shaH be deemed "Approved CompoNfons".

(c) pubfisher reserves ths right to prevent any Coinposition from falling under Ihe terms and
conditions of this Agreemeni. For example, butwghout'mitagon. as of the date hereof. ComposiUons
writtenJn whole or in part byTracy.Chapman. Carols King, John Lennon, Jeff Lyons, John MeUenc'smp,
Lou Ree4 James Taylor. and:StevieWonder, and:!he members of Ihe recordhg artists known as
Aerosmith, Foo Fighters, Matchbox 2Q, Nkvane, Red Hot Chill Peppers.Tool and Savage Garden are
not avatabte.

{d) Notwithstanding anything to Ihe oonlrsiy contained in this Agrsemenl, Licenses shaN
remove any EMI Enhanced Ringtones Rom the Network wtthiri seven p) business days from its receipt of
a notice from Publisher requesting such removaL

3. ~G( fRl ht*

(a) Subject to Ihe terms, cond%one and Hmgagons herein set forth, to the complete execugon
of this Agreement, and lo the paymeot of lbe appgcable Royaigss and fess for the rights granted herein,
Pubgsher hereby grants to Licensee the fogowing non-sxctuslve, Umked rights:

{I) To brrangs andrecord, atocensse's sde expense, up to thirty {0JO) secondsiof
each Approved Composition Ucensed hereunder. and to syndvontze said porgon of each Approved
Cornposigon with certain Pubgsher-approved non-dramagcgenericvisual images, for use solely In.
connedion wgh the craagon ofan EMI Enhanced Ringione that maybe copied onto a consumer s

3Vlrdess Device; provided ihaihno event shall anyarrangementchange lhs basic melody or
fundamental charader of the such Approved Composiii, and further provided that such
arrangements be subject io the provisions ofparagraph 11 below;

Qu
'o create a template or server copy of each EMI Enhanced Ringtone.which OUI

ba uptoaded to and rsskie on the Server for Hie sole and exdvslve purpose of transmitgng or
disbibutlng EMI Enhanced Ringtones to consumers;

Qtii To seH Downloads of the EMI Enhanced Ringlones. on and @rough the Network,
bywhich a consumer cah download a copy of the EMI EiUianced Ringione such that the EMI Mtanced
RTngtone may bs embedded In his orher Wireless Device {It being understood that temporary, transient,
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nonperrnaner&t copies of the EMI Enhancej Riagton&~ IncMealal Io said Iran'Inlssion may be createdthe etwork, t&rovkted (I) r&o permanent copies of Ihe EMI Enhanced Riagtones are slorpd or cacf&ed on
N on

the Network except on the server or on a c»nsrsner's wireless Devtce and Q» ifa eecund breech k& theNetwork arises, Lk~.e shaft inraediately comply with any Publisher requesl le blocka~ or removefrom the Server any EMt Enhanced ES&gtone so affected); and

(iv) . SubJed lo paragraph 8 t&eINN, to "stre~ Itp to laity(D:30) seconds ofan EMIEnhancedRington e (end the Approved Cosnpositlon em&4ded Ihe&~) In a digital tran~sion for thesole pug&ose of aik&wing consumsss lo demonslrate or audition said Er&tcu&mf Ringtone to fac&Titate itssale,'n digital„compute readable or other form, on the Netvlork, patIvidetd IhaI satp strean&ed EMIEnhanced Ringtone (and the Approved composition mAeddeII IheIetn) canrwt a&si shag aol.'be otferetor provkted ln or as a separatedowntoadattle Ae.

'(b)
O& This Agreement does not authorize or peru&it any use ofany ApproveComposition not specitkmtlyeulhcrtzedI heron„ lf any such usa Is madeor permitted by Licensee, thbAgreement shall irr&n&edlhtely terminate..

Qi . Publisher doe; not hereby granta licer&se or othIawisj authorize Up)asee in anyway whatsoever to use any currenl or future trademarks, service marks design ma&ks oir trade'na&nesassociated with Publisher (the "Ehti Marks"}& on t&r'In conJuncgon with the Helurork. Licensee may onlyuse the EMI Mlarks upon prior wrtllen apt&ro&Iat from Publislhdr.

(c) Prior to exercising its rights In any EMf Enhanced Rltngtone, in the event ari fyprovedc|&mposklon embodied there'in ts controlled less II&an one hunctted:(IDD'l& } perceht hy'Publisher,Licensee shall east&re lt has secured a llicense for the rerhainlnft'er&mtage Item the applicable co-publisher(s).

(d) Nothk&g conlsinedlherek& slmll grant Ucenbee the right tq use any p~tacording ofan Approved (~posltks&.

Terri to&3I

The I emiory'overed during the Term (as detjned below} of this~ant shall be the UnkedSlates end Canada.
I

5. Terln

(a) The'Te&m" strdi be commN&ce Janusfy1,2002 and tern&inale Odober29.2005(lhe"Exptratk&nDate"). Licer&see willnotifyPubBIrhervvhen enEMI fi&hancedRinglhneiisfirst
*

d aiiabtfor Downtoad. e iis s mai e available

(b) Nol&hs4nding the fori~ivg.

n& licensee may rgstrkete EBill EMaixed RfngtonerÃa IheVtebsi]e, orrvia anyApproved AdcfdfonaNleb&e, durtr&g the Tean: ar&d

(i) IBAI may tanntr&ate I.he entire i@ant of IIIIhts contak&sd p Ihfs Agreetnrs&L thegrant of rigMs with respect Eo a parFKuiar Crsr&posKon,'ndfor Ifie go of rights wgh respect Io aparticular Vfebslte orAddition:4 Approved VIA@site, at any bme for any reason upon Ihsiy (30) daysprhi'rittennotice lo Uau&sa Pasmpey thereafter, Licensee shall f&Irnlst~ PutIh&I wttft a written iation Ihat it Iris pierfonned anyfalt taknhwns 'of EMI Enhanced Rlngtones From Ihp Servernecessa&y to.oornpfy wilh the applkzbfe Iermir&atK&n ofrights by publtsher.
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6. I/ load Fees/Advance/Ro I 'ss

(a) As used harsh. "PubNsher's Prorata Share shall tacan that proportion of Pubihher's
ownership of the appNcabte Composition. as sst forth on the Addendum.

{b) ln constderagon of the tights granied hereunder, Ucensse shag pay Punisher

(l) ths nog-returnaMe, non-recoupabte upload fee of (Publisher's Protaia Share ot)
Twenty Five (US$25 00)'Dollars for each addtgonal EMt Enhanced Ringtone template uploaded to each
and every Server, from which copies may be created and dhtriboted to a consumer when a Download is
Sold to said consumer. PubNsherheseby acknowtedges receipt of One Hundred Twenty Five ($i25.00)
Dollars.whkh represents the aggregate of the aforemengoned upload fees for ag Approved Composlgons
Hcensed hereunder, and

(H) a non+etumabie, recoupable "Advance" of Publisher's Pro Rata Share of Two
Hundred Figy (4250.00) Dollars psrApproved composition for each additional EMI Enhanced Ringtone,
which shall be paid upon exscu6on of Ibis Agreement. Publisher hereby acknovdedges receipt of-Dne
Thousand.Two Bun'dred Filly ($1+5020) DoNars„which amount represents the aggregate Advances for
ag Approved ComposiNons Hcensed hereunder.

(c) I . In furtherconstdsragon of lhe rlghh granted hereunder, Ucensee shaH paypublisher,,publisher's Prorata Share of, sn atnount.equal lo ten ( I 0%) percent of the retail ssHIng price ofeach DowrHoad Sold to a consumer. with a minimum royalty for each Downtoad Sold ofTwenty (US$20)Cents.

ns tn the event.a consumer is charged a recuutng fee to retain a Download, satdcharge'shaH be deemed a royalty-beating event. For clarity, Ucensee shall pay Publisher the applicableroyalty p'edainlng to any Downfoad each 6rpe a consumer is charged a recumng fee to maintain saidDownload (or to access said EMI Enhanced Ringtone embodied therein) on hh/hsrVt/irpless Device. Forputposes ofcalculating the royalty payable, if applicable. Ihe recurdng'charge shag be destged tobe ths"retaH seging price" for.purposes'ofparagraph 6 (c)N above; and each time ihe Download is lherebyretained, R shall be considered a new 'Download Sold" and a royalty shaH thereby be payable.

+m In the event a Doe@load ls made to time-out on a consumer's lhflreless Deviceand that consumer h made to redownioad or otherwise rs-acquire said EMI Enhanced Ring tone forreasons other than tedetcat fature, said event shag be deemed a royalty bearing event. Forciarliy, andgotwlthstanding the previous sentence, Ucensee shall pay Publisher the applicabte royalty pMtatnlng toeach Download SoQ, IrtespsctIve ofwhether the consumer had previously acquired lhe sarge EMIEnhanced Rtngtone etnbodted in such Download sotd.

(iv) In Ihe event a Download h offered In a form other than IndtvMuagy (ee„saidEMI Enhanced Rtngtone hmade avaNabts as part ofa bundle or package ofvnretess contentapplications for which a fes is paid), Ihs Royalty dus tn cosnscgon ~th such Download shaH bePubgshei's Pro Rata share of the greater of Qi tsn (t0'/o) percent ofa fracgon whose numerator equ'alsthe bundle'ssale price and vkose denominator equals ihe number of royalty-bearing contentappgcatlons, or Pa lhs tninimum royally for each Download sold set forth paragraph 6(c)Q above. Syway of example, ifa cIxtsumer h charged $20 for a bundle of eight (0) royalty-beanng contentapptkatlons.(one ofwhfchis a DovroJoad), then the Royalty applicable to said Download SoM shag be(Pubr~sProBat Shareof)$025.ta;$0%%dof($20 8).'d)

Licensee shaN account to Publhher at the rate sst forth above pursuant to the tongs andcondllions of paragraph 7 below.
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(e) ln ihe evenil an fipproved Compoclgon is contr'oged less Ihan one huixlred (ISP/)percent by Pi&bgsher or If the Sor&gwrHer Agreement., require direct payments to certain third pa&gie.
. upon request.by publisher. Ucensee shag make direct paymealts to 'such'appttcabtr. co-IIubtbt&ers orother third parge's..

{tj fn the evenl! Ucensee agrees to (or has agreed to) I&ay to a ca~tisher of an Approved .

Con&posihon, lo Ihe publhher of a musical &mmposiuon, to be bj&dud'ed in any terai~ Ringtone,-
compensagon ore»&nstderation (coHecgvety, "Cc»npensagon") lh exc'ess c'&f the'comImnagon or
consfdera6on to be pabj to Publu&iher hereunder„ then effecgve'as of the &)ate rIf suP agreement with anysuch licensor, Uce»&see sha'll immediately pay to Publisher-an 4ount equal kl such Cornpensa6on inexcess of lhe compensation. ore&&nsideratk&n to be paid to Publisher here'unde'r (the Exiles') end 6&lsAgreeinent shaH be de&&mud arhc»&ded effective as of the dale ofsuch agreement vinlh aby such Hcensor,.to indude surd& Inure favoralble p&uvtston. In the event Ihe App~'omposkon is not engrely controgedby Publisher, Ihe F rceessbsH be has&xi upon end shaH regect PuMsher pmrata sf&are of the Apf&rovedComposl6on. Vpc&a request, Lice»&see shalt suppty to PubHcher copiies ofaH agreernenur bebi»eenLicensee and ag Hiird partie.I whb4 are Hcensk&g any porgcn ol'the Approved f~&osi&on or a musicalclnposigon to Licensee for use la Ent&ancod Ftbi&gtones» ln Ihe event Ucr&nsee canii&ot ni&ake suchagreements avaiabte'Ir& their engrety due to prior obfig'etio»s width sabf tht d paiiges, Licensee shall supplyto publisher t'e fnlformagon conhitned fn thee agreements wHh respect lo feesand rights~&nted& andUcensee hereby represents and warrants Hmt said information wlH b'e bus and acct&late,

.7. Acco upfl&Lq

(a) Togetherwith ag appf&cable Royatges due Publisher„Uc»I&see shaH render Publisher- accounting statements on a quahedy basis& (whtct& must be provided electronkmlty. aldng wjgi a h:ird.'paper copy), IMcagng, on a country'&ycot&ntry, EMl Er&hanbed;Rnglor&vwy-Livil Enha&~d Rlngtoi&e{Inctudiog lhe gtle,wdters'em&e(s). arid apii&Hcable PL&bgsherwbppHM EL/I swig code for each ApprovedCon&i&osHIon), and App&ovecl Websge-byApproved V(ebsHe (Le sb&tements.to be iternlzed by eaci&Approved Webslte) basis. Ihe number of Downtoads Sold er otherNbre distrH&used andfor dqjltaHydelivered In each counbiy of Ihe Terrkory, lh add'%ion, the accounting statemeot shaH indtmte. with reapoct. to each Copy Sold, Ihe retail seging pri'ce therefor; and any othr'» infc»maHon niwemary to dt&tennlne how,Ihe appttcabtei royalty for each Download %&td was calculated.

(b), Fc» Downloads Sold from a Server proprk&tery lo Lkxx&see (lfany), said statements mustbe received b' Put&KshervnMn sidy (69) days foHowing Ihe hst day ofeach calendar quarterdulong the,Term, whether or rio(there have t&een any8owntoada sold or oIh'etvIissdIstributed IIvi*lhfn sucIH quarrteripetiod. For dI&icagon, fagure to compty wkh this provision shat be iieemed ari Event of Default uriderparagraph 14(a)0) betmv.

(c) For Do&vntoad Sold from a Serv»»

proprietary

t a IMird patty, said statements must bereceived by Publisher within Hfteen (16} days of Ucensee's receipt ofHsotvn aceer4ng steternenL&& fromproprietors ofApproved Vlebsite(s) served t&y saki Server, but k& no event'later thansixly (60)'daysfollowing ihe test day of the calendar qi&arteirdurfng Which a Doiivntoad occurs, &~inc~&&or oirnot }h ha' een any Dovmloads Sold o''lhenvise distributed within six'& Juartertyp~Aod; For clanticatton, fag'ure tocomply wgh this provisfon shall be dee&nad en Event ofDefault I'inderi paragraph& 14(a)0) t&etoiiic

(d) Ucensee agrees Io keep andmaintatn true and accurate recorch and books ofaccount incotinecgon Vn'ih the sale ofDowntoads and aH transactions rehb&d Ihi&reto or o6&erwl'ce tx&ntentpfag4under Ibis Agreem&u&t, and'stu&H retain aH such records and boots fora pe&tod IIf not less than three (6)years atter each accoungng to Pubgsf&»&r. PubHsher, by Its destg»ated representative, she'l have the. dght,upon reasonable wrRten r&oH&x&, and duitng r&orm-&I ogice hours, to exi&mine Ihe books and recc&rds ofUcensee, at Licensee's regular place ofbus'piness where the books arid records are rnainbained& as Ihesame pertuii& I'o Ihe, sub)ect matter of IbisAgreement and to make copies and exlrads thereof. Ltcer&seeshall cooperate with Pubgsher's reppesentalive to assist them in understanding ag such materk&I. If as a
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result of any audit, It is detennhed Ihat licensee has understated the royaliies due to Publisher. Licensee
shall immediately pay lo PubHsher lhe amount of such underpayment If, as a result of any audit, It ls

'etermined that Ucensee has underslaied ths royalgas due to Publisher by Ien (10%) percent or more,
Licensee shall pay lo Publisher the amount bywhich royaHies have been understated and shaH reimburse
Publisher for ihe cost of the audit.

(e) ln ihe event Ucensee audks a third party whose Server bosh Ehill Enhanced Ringiones
(as pennliled hereunder) orwho. controls an Approved Wsbslie served by a Ihird party Server, Licensee
shall Q give Publisher nogce'Ihat ah audit h taking.place and when; (ii) provide Publisherwilh a copy of
ihe audk report (redaded to show only the data pertaining to EMI Enhanced Ringtones; i,e. number of
EMI Enhanced Ring(ones sold, ssIHng price for said EMI Enhanced Rlngtones, stc.). and {Hi) ifUcensee
recovers any inonies payaMe from Ihe sale of EMI Enhanced Ringtones, pay Publisher its pro rata share
of those monies no Ialsr than fifteen (15) days following said recovery.

(f) All checks shsH be ki VnHed States Dollars, shall be made payable 'lo EMI Entertainment

Vfortd, and shaHbe sent lo lhe aitenGon of Susan Bagey-Lemansky. Music Services,'censing
Depaitment at the address hdtcatsd kt paragraph 15 below. All accountings and paymsnls must be
received by Publisher on the date such payment and statement are due;according to the tettns of Ibis

Agreement. time being of Ihe essence hereof. No paymenis shall be diminished or reduced in any .

manner for anyysason. InducHng without Cimgation, anywiihhoidhgs, cuirency restrictions, exchanges or
taxes. Upon written request, PubRher shall provide Ucsnsee wih a currentW-9 form for each music
pubilshiog catalog receMng payment.

(g) Ills understood and agieed grat there shall be no free or bonus goods of the EMI

Enhanced Ring!ones, as such te'rm'is understood in lhe lnduslry, ke., aII Downtoads Sold, disldbuied,
transmitted, or defivered, reganHsss of price, shaH bear a full royalty hereunder.'h).

vvtlhxd llmklng PubHshei's rights and remedies hereunder, at law or InLiquity. (r) past-
due paymenls are subJect to and to.be accompanied by payment of interest Ihereon atHie prime mte as
established on Ihe due data by 1he Bank of NewYork plus bvo (2%) percent compounded daly and
computed fiom the dale{a) upon'which each.such payment(s) first became due unbl.thedaie(s) upon
which each such paymenl{s) h remiid to Pubgsher and (H)Ucensee shall reimburse'Publisher, wHhtn .

five {5) days from receipt of its invoice. for Publisher's reasonable attorney's fees and costs arising out of
the occurrence of any Default Event (as defined in paragiaph 14}, indudlng, w1hout limitsgon, any faHure

by Ucensee timdj lo render statements ani} account to Publisher with respecl to royalges which accrue
Io PubHshsrh corgiscgon with Ucensae's exploitation of its rights pursuant to lhe appgcsble provisions
hereof.

8, No Perfonnance Ri ht Grant

. (e) No.rightofpuMcperfonnanceis granted under IbisAgreemenl, suchright being Hcensed
by the Ainerlcan Society of Composers, Aulhors and PubHsheis ("ASCAP } and Broadcast Music hc.- -p3MP) ln and for the Unked slates, and the society of composets, Aulhors and Musie PubGshers
{"SOCAffj in and for Canada.

(b) Anypublic,performance of an Appmved Composigon as embodied h an EM! Enhanced
Ringlone, indu4ing wkhout HmltaGon pursuant to paragraph 3(a)0H} above, not licensed byASCAP
andfor BMI and SOCAN is subJect ladearece of Ihe petfonning righf miller flem PubHsher, ASCAP,
BMI, SOCAN or from any olher Gcensoradlng for or on behalf of Publisher. If said license Is to be
secured from Punisher, Publhher agrees to negogate In good failh and Ihe issuance ofsuch license shaH
be in accordance vnlh the customary Industry practices and fees,



Restrictions and Rsservatto/&s of Riohts0.

(a) This A!~ree&nent does.not authorize or

porn&R

any use ofa Co&npositlor& not expr&My set
forth herein and does not in cktdc the right lo alter Ihs funda&nenlat character &&f ths rr&&c'tc ofan
Composition, and„spe&itically, the terms of this Agreemei&t'are limged to the use of each Approved
Composition only as originally fixed In. Ihe 13AI &hmced Rint/tone!. Pubf&sba'reserves all rights not
expressly grinted to Licensee hereunder. All rights granted hereunder are g&anted on a non-exclusive
basis.

(b) No ComposTiion may be used in a dramatic fashion, as:such term Is ur&de&slood:in Ihe
industry, or k& any manner v&hich could b'e consiidered ln bad Ibsts hr olfbnst&/s; t.s.'. each Apt&rov&.xl

Compos gion shall be used with regard to s ociat convention kdde~ so& nol. to bring mich
Compos&inn„ the composers thereof, or Publisher into pgblic dlsref&uts or regset adver."sly on the
Cornposigsn„ lhe composers thereof. or Pubf&shsr No individual.C&xnpo simon may be used I'n c&x&nsctlon
with any produot, any service, or in the bnlndiixl, marketing, atlvertlsing 'or prt&&notion of any product,
iieivice or event.

(c) V&/ithout itn&'it»g Ihe force and effect of the for&xloing, aM w&lt&out IntenCng Io provide an
exhaustive list of prohil&Nve acts„ this Agre ament doss not include Ihe rights Io Oi rent or1eaise an EMt
Enhanced Riingtone, {r&) parody the music ofan Approved CornposNIon, ~&&& r&take, sailor &f&st/Ibute
phonorecords or &mund recordings ofan Ajproved composition, 0v) uIIIizs a sound recording and/or
audiovisual mast&&r(s) not o»oned or separitely licenmd by Licensee, {v) synchronize (or authorize othe&s
to synchronb&e) anyApproved Co&nposMons wt'Ih visual Images or events other than Ihose approved'by
Publisher foruse in Ihe creation iof EMI Enhanced Ringtonss,'nckI&fing 'v&iihdut Net&itatihn fof'uss in
commercMs, {v&j uee'the Sle of an Appro&&e&t Cornpostgon exit for fa~!snd/br de!&crip/5vs purposes
for ldsnbTying g&e EMI 'Enhanced 'Rk&titones av;8abie to c&x&stjmen . (v&$ use 'any I.omi&osliii&n ih,at is not.a Appcoved &~mpostgon in any way, or (vlf use an Appl'oved Composition on any broadcast/cat&iecast
or on-fins services (whethervie»&able In real lime or dow&goadabts) not spscilicaHy enumerated k& this
Agreement, or on any Ihtsracgve& program„platfor&n, media or storage dsvke, or any promotional.use not
specilicaliy enumetats&5 herein. Any occun aceof the abov&ote&l item's perrnitte'd or mthorized byUcsnsee sh&N render i&N aspects of the Ag&cement immediately null and void and Ibis Agree&ment shall be
tsrinlnated purs&u&nt to paragraplh 14..

(d) Except for listing on the Netwo&5I tlw: cornpos&xs'.names for factual and/ord scrlptive
purposes for MenbVying lhe EMI Enh-&need Rlngtones available to consumers, no right whafsoev&u is
being granted hereunder to uss or aulhorer~eothsr persons to use the names {Inck&dk&g any professionai
names, previoust&f,.no&v or hsreailler used), fa&"imlie signatures, voices, likenesses or biograpwcai
mate&taI of, &x&ncemb&g, or regarding any c'f the composers of a Co&ap'osltion for any purpose v&hatsoever,
Inck&ding. wflhout H&nitagon, for px&rposes of expiogalion ofan!Enhanced Ringtone on (hie Networii. In no
event shall ai name ofa co&&&poser'of a ComposiTion be fealur&id mars QmMtly'than'any'other
compose&'s imne.

10, Wirr4nttes and Rs5&rssentsitfon'.Anda~nity

. (a} Pubf&sher vranants o&&&ly Ihst it has Ihe legal ri!IhL power and authority to grant this licenseand N&Is license ls given and accepted only&out any olherw~~ty c'r recourse& Publisherbet'eby egress to
indemnify ar&d hold harmless Licensee an&tits respecbve oftlc m, &f&rectors, agent, and empioysss
(hereinalisr, the "Indeenmtses"j from and against any and all f&abif&f/ss, damages, cx&sls„chai&gas, .

iecoveriss Judgments, penalties, expenses or losses ofwhatsoever kind ornature. acksagy fncurred bythe k&de&nnNses (indu&Sng reasonable attorneys'ees and disbu&se&nents} vNch risaybe obtains&5
against, Imposed upon or suffered by the laden&nits&a orsay of Ihem, by e of any'breach by
Pubtisher ofany of Its»»a&re&ntiss or r&1&resentallons hereunder. In no ev'ent eha0 the to'taf R&bMty of
Publisher bt-connectk&h vqlh Ihe rights graded foreach Approved (X&n&poeigon gcensed hsr&mnd&u
exceed the &x&nskfer&tion recetv&Q by PublSher In c&&nnedion wkh Ihe licensing ofsaid Approved
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Composition. tJcensse vri11 give Pubgsher prompt notice of any daim and Publisher wHI have the rtght to

assume the defense thereof at. Publisher's expense.

(b) . Licensee represents and warrants lhaL

g there are no actions. sugs, proceedings, agreements or other impediments,

actual or threatened, which would prevent or iinpalr it from performing lls duges and obfigagons

hereunder.

ns it is fogy empowered to enter into Uus Agreement and to perform its doGes and

obligations hereunder, that lt Is arid sbali at all tknes i'emain possessed of aH rights necessary for lt to

completely fulfiil ag of its maleiial obHgagons hereunder, and that its entering into this Agreement and

fulllHing such obligations does not and shall not infrlng'e upon lhe rights ofany person vriutsoever;

(c) Ucensee further tepresents and warrants that it shall obtain or secure (and makita!n

during Ihe'Tenn) aH necessaiy and required Hcenses concerning any integedual properlles furnished or
selected'by Ucensee and contained in an EMI Enhanced Rlngtone not licensed hereunder; indudkig that

porgon of the musicpubiishing rights in and to each Approved Cotnposgton not conb oiled by Pubgsher

( Materials"), and ihatsold Materiats shaN not violate or infikige upon lhe rights of any third party,

fndmYmg without r~Hagon inteHedual property right andlor rights ofprivacy snd pubgcity.

(d) Licensee.agrees Io fully indemnify Publisher snd hold PubUsher (and Us ofgcers,
dlreolors, and employees) harmless of and frofn any and aN fiabHMes, daims, causes ofadions,
damages, interesL charges, rscoyeries, judgments, pena%as, expenses or tosses.ofwhatsoever kkid of
nature, (Including wllhout limilagon, legal expenses and counsel fees and disburseiuents) of any kkid
whatsoever which may be occasioned, suffered or incurred by Publisher; eilherdiredly or kidirscgy,:ki

whde or in part, resulUng from orln connection mth any breach'or threatened bmach by Ucensee ofany
of lhe terms, covenants, representsUons and warianties contained herekt, and/or,any claim byany
Person inconsistent wgh any of lbs represeritauons, wananges end covenants hereunder tn addition,
Licenses wHI relinburse Publisher on demand for anypayment made alany Gine after the date hereof for
any ilabHity or dahn to which this clause rotates that has resulted in a Judgmentagainst Publisher or
which has been setged with ihs wril(en consent of Ucensee (which consent sbaH not imreasonsbly bs .

withheld) Pubgsher vriH give Licenses prompt.notice ofany daim and ttcensee wiH have the right to
assuine Ihe defense thereof at Lkensee's expense.

tt. Arran ementslCo i s

Any arrangement(s)which Ucensee shaH cause to be made ofan Approved Composlfon kt the
creagon of an EMI Enhariced Rtngtone shstl be made at~'s own expense and shaH be created
only as the result of employment-for ttire, and such aiangslnent shag be Vtioik Made ForPire" as such
tennis used ki the tfnHed States

Copyright

La. tJcensee hereby setis;assigns and transfers anysuch
anangement to PubgsherandUte~e copynght and ren'swats and extensions ofcopyright therein.
fhe arranger shaH not be entiged to auljtorship credk or status as s coHaboratoror any remuneiaUon by

=-vray of royalty or otheiwise from the aulhors of such Approved Composkton or from Publisher or any of
PubNshet s designated agents. No arrangement shall change the basic metody of anyApproved
Composlgon.

12. ~Ow rd i

Licensee shag not at any time, diredly or indirediy. license, transfer, assign,,seN or otbeivtise
dispose of, pledge. mortgage or ki anyway encumberany Composition or any interest ofany kind
Iherein, andfor any right or license granted hereunderand any such purported Cicense, transfer,
assfgnmenbsale, tgsposal, pledge, mortgage or encumbrance shall be void and ofno effect.
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13 No Partne~rsbt ~

Nothing hnein contained shall create any assodagon, partrlersftip, jointventure or relafionshlp of. principal and agent behveen Ihe parties hereto; It being unde~&toed Ihat r„",e r- o h r Ires to ear& olhpact ar- o iec, Ituteprendent corrrtractors, and neitherparty strut brave qnyauthorfiy lorbind the
authority.
olhsr or'he other's rspresentagves In any way and Chal not hcNd ltsrelf out to. Pou any 'ersora as having

14. Event of DefauttlCurs

(a) As userl herr&a, Ilm term "Event of Default" shall mean any of Ihe fogging events: (I)licensee's fafiure or tnablIIty to fulfill arry of Its material obligafions hereurider forany reason; QrrUcensee's dlsrsotufion or the liqtddabon ofarnysubsternfiat potgrpn of Its ts (Pl Ihe 8Ucensee of a pefifion for Uqukfagcrn or rsortianlzaUon or ihe cotnmenoement of an action against it'. undr''any appfeeble bankruptcy or Insullvency Iegtstadon as now or trees(ter Irt eifector under arrysimKacslatute retagng tollquld rtion orreorgacrizagon or Licensee'sconsenfing to 'th f Irr;enyo e orego g;(Iv) theappointment ofa trustee, receiver„custodiara orstrnfiar appointee for Ucensee f .''ce 'eor oranyo itzpropsrtyorLicensee consenting to any such aPPolntmesg; (v) Licensee's 'niaktng ofun asalgnnrtent for the benelit ofcrsdllors; {ej licensee becoming Insolvency or (vfi) any action b'y Ucenssrs which jeppardlzes a'n matright or remedy ofPublisher hereunder,.

. (b) Wrrhout UmRlng or afFerling Ihe rights or remedtes which Pubgabsrmayhavs'under thisAgreement or at taw or equity, wgh respect to Ucensee's obligehone under Ih" A t.that if an Event of Defaul,t occurs erin Ilfie event.of a breach on the part fU,' ls fy
e p, . o censee,'ublish@"wifi notifyLicensee in wcigng ofsurA defautt or breach.and Ucensse shall have twenty (20) brrsiness days from .receipt of such noucs In which lo cure such Event of Default or b each. If suchD

Agr etrent h ll

efautts is not curaMe or if ncrt cut sd within said I'wenly (20) business day period thi
+~ Agr

ly etrntna e: pr'nvided, however, thatwith respect lo,lhe payment of any ntes h Isgr l)maficalty tetmtnate if such particular bread & Is no(remedied wttbtn trn (10):business days 1rom !berate of the rtotice., atxt Pubfisher,.ice the event ofan automafic terminafion underparagraph and 'rrrfihout prejudice to any other rights and remedleV;"shall have rights and t ecnedles forcopyrighf Infnngemm( Including injunctive regsf.

(c) The tcnnlnafion of ttgs Agreement pursuant to this paragraph shall render the furthrelrptoltafion.ofan EIAI Enhanced Ring!erne actforugge as an act rpf co '
Infitrrtbe remedres provided by the Copyright Act, Ttge 17, of Urre Unitend-equitable cecnsrfies avafiabte t 1 publisher

15 No8ces

Any nofices, cotu:snt, approval, demand, rarolher commrrJnlcatlon to be 'n to Usent to Ucansee at the acldress menfionedhIuein'or to such othd te by glee II to Publish All
Pubfishe shall'be t toP Mtsh tlh foll adrer a e owing ackbess or lo sucta othecaddcess as Publisher may~ia e by nogce lrt wrlling to Uo nsee AN notices, uonsen~ crea dcomrjenfcattoLs.and payrnenh hen~undr shall be.a . hand defivered orant by cerrfified mail. retumrermfptg ~ u,as 0 owru

To Pubilishen EMl EotectarrunenitVlocw..toc.
810 Seventh Avsrrue
Merrill York, HevYork $ 00)Q
AU&mtlotg Susan BailayLemansiqr

IQ
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To Licensee: Vyamer Strategic Marksgng
3400 Otive Avenue
Buibank, California 90026
AHengon Kendag Emmons, wilh a copy to IJJtatta Doss, VP Legal 8Bushess Affatrs

Any noticeshaH be deemed complele when Ihe same (containing whatever litfonnagon may be requiredhereunder) is deposited in any meit box piopedy addressed and sent as aforesaid, except that (a) agmaterials personally delivered shaN be des'msd sstved when actuaNy received by the party ts wttomaddressed, (b) air express mater'hall be deenhed seimed on the day of dsNvsiy to the air expresscompany, (o) notices ofchange ofaddress shall be etfecGve onty from the date of receipt, and (d} royallystatements may be.sent by regular mail and shalt be deemed'rendered vhhsn actually received bPublhhsr. eceiv y

Ni L
~mo ml ta

fith Agreement.has been entered Info and degvered in the State ofNew York and Ihe validity,Ihtetprehgon and Isgat effect of!hh Agreement shalt be governed by and coristtusd ln aces@ance withlhe internal laws of lhe State ofNew York applicable to contracts entered into and perfoiined enHrelywtthh lhe State ofNew York. ON/ lhe New Yoik courts (state and fedeiat) wilt have juiisdicgon over anyconboverstes rsgardgng thb Agreement, and the tiansacHons contsnhptatsd by lhls Agreemen'anyaction or otherproceeding which Involves such a controversy will be brought ln those courts. in New YoikCounly, and not ehswhere. Lkensee hereby tirsvocsbty submits to the jurisdiction of the New Yorkcourts (state and federal) 'ln any such action or proceeding and irrevocably waives any Jtght.to conlsst theJodedkuondnsrhorh~emonam *mower aechl nolle trmrmwlthlnorm utlh Uniedhlal'other lban appropriate appellate courts having jurtsdhgon over appeah from such couit(s). Licensee alsokrevocablywaives anydefenss ofhconvenient fotum to themaintenance ofany such ~ction orptoceedtng, Any pmcsss In any action orproceeding may. among other methods, be seived uponUcensee bydegvethg or maglng it in accordance with paragraph 15. Any such delivery or maH service'haHbe deemed to have the same face and effect as personal service vdthn the State ofNew York.
17. Assi nmsnt Chan sof Control

{a) ENH (and each Pulsher) may assign this Agreement and any of Its rights hereunder tnwhole or Ln part to anyperson or engty vtthktfmntrols, which Is controged by, orwhich ls under coinmon.control with. EMI andfor each such Publisher or. which Is in partnership wlh EMI andlor each suchpublisher andfor to any parent, aHHIatsd or subsidiary company orcotporation, or io a Person or entgy.owning, or acquhlnlL aH ora substantial part of EMI's andfor each such Publisher's stock andfor assets orwith whom EMI andfor each such Publisher may merge or be merged, h.whkh case Ucensee shall notbe released'rom Its obHgalions hereunder.

(b) Ucensee mayassign Ihh Agreement and any of its rights hereunderin whole or ln part to any~erson or enIRy wMch controh, which is conhotled by, orwhchts undercommon controfwilh~ orwhkh Ish partnership with Licensee; andfor to any parent, sfPuated or subsidiary company orcotporatton,'or to a Person or enlity otttining. oracqijiring, aH or a substangal partof Ucenses's stockand/orassets orwith whom Licensee may merge or be merged, hhttthout pubHshsi's written consent,iprovtded thak Ot Ucensee has fumlsbed advance wrktsn nogcs of such assignment to Pubgshersuch notice includes ths name
aH of Uceusees obf

ss an seco

and address ofassignee. and Ucensee's assignee agrees to assume
for aN Hs obligations hereunder'.

Ucens oMigaHons hereunder and {a~i Ucensee agrees to remain no.less than seconda. ss an seco n1ypiable
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Lker&see and EMi;agree that all informatk&n with respect to Ibis a~emellL v&I&ethqr futrgshed byEMI to Ucensee or otherwise acquir»xt by Licensee in iha course of bminess wilt& EI»II» shall be keptconSdential. Such info»mation shall not be disd'osed at any time to any I&ers&p except,to the extent '

required by an order ofa &x&urt cc'lher tribunal having juris'di&Con or pursuant to»utes and n gulstiorL ofa governmental body iMohethstatxgng the foregoing, the parties acknoi»&ledge and agree that h ce&tainsguattons, such asv&here oopubtlshers require a favored nations piovisIon, II&e in)ormqbon pmbtinedinlhts Agreement ni&ay have to be'idivulged v&iih ns»peA lo fees and Itghts granted. Licensee and EMI maynot use Ihe other party s name h» ne»»s releases,. articles, bro&Aur»~ antg ma/sting anitior p'romotlonalmatenats, withoul lhe other parti&'s prior widtten approval.

19. Entt&r~e.A Ireement

(a) This P greement sets fodh Ihe entire underslandtng bet»veen Ihe paNes hereto withrespect to the subject rnatter hereof. andmerges and extinguishes all p&%r»»aderstandlings, II tionan agreem»stts. No amendment to or mcdificathn, wa&vsr, II~&ation. or dlscharge of Ihi'Agreementor of any provisfoti hereof she'll be binding unfed confirmed by a»ltttten lnslrument duly.executed by Iheparty to be doge»I Ihe'rewtth. Any process In any action, suit, or proceeding adsing out of or relating tothis Agreeinetit may, among ottxx methods, be served upon the appliable parly by deIIveril&g il ormaging It In accontance with pan»~&h t5 abc,m. No waiver of any t&n&vtsioI& ofor default under thhAgreement shall effect the riight of eld&erpartythereatter to en~feme sucti pro)talon or tq ex '
htorremedy k» the evenl ofanyother d&daolt„v&bather or not si&r&ilar.

pr n, or q exercise any r'ight

(b) lf.a'ny part of this Agreemegt,shall be determinbd tq be II&valid orunenforceable by.acourt of~&etentiudsdicti&&n or by any otlI&ertegagycohstttutIxt bodyhaving Ihe udsdlctk&n t ak
pr lh

erm oatt n, lhe: remahder of Ibis Pgree&&neat shag rerrlaln Iq full force and effect ded thap AIIreenuk&t Ihus invalidated or dedaredunenforceable Is not essential to the intendedoperation of this Agreement.

2Q. Mfscoltan&ous

This Agre»»nent is being entered into on an experimental atxI non-prejudicial basis, shall ap ly forlhe Te&m hereofor&ty,'&xt shall not be bind&ng upon or prejudidal to osiq'ak be anyper su sequent to lbefl enn of this Agiaen&enL The &x&ptk&ns of paragfaphs containedk& thts Agreement are far reference oNly and are not td be construed in any way as a part of lheagreement. 1hh Agree»nent shall not become effective untilexecuted by all proposed paNes hereto.
fN V/ITNESS I&VHE

voiren.
REOF, the pariies have caused the foregotr&g to gabe exwmt&xl as of Ih dat faste e above

EMI Entertah&uentyyorl, c yyallleA'eg» Mar ting

An authorized signato&y

( ri& (» IQj~l~~+LI 5flC (Mf'Q '



SCHEDULE A

USTOFAPPROVEDCOMPOSITIONS

Gimrnfe The Ught" by Sean Henriques and Troy RemiEMI April Music fnc:
Percentage Controlled by Pubffsher. 50%

2. "Get Busy" by Sean Paul Henriques and S. MarsdenEMI Apr8 Music fnc:
Percentage Controffed by Publisher. 50%

3.. "Do You Reeve" by IAI Coayne yne, Steven'Drozd, Michael lvins and Dave FrldmanBlackwood Music Inc: ~
~ mann

Percentage Controlled by Publisher. 100%

"Hever bet You Go" by Stephen JenkinsEMl Bfac4Nood Mush inc:
Percentage Controlled by Publisher. 100%

5. Rock Lobster" by Kate Plerson, Fred Schneidei er, Keiih Stdcldand, Cindy VIQson and Ricky WlhonPercentage Controlled by Publhher 80%

6. Whip It by Mark Mothersbaugh and Geiafd Casaie. EMI Virgin Songs, Inc:
Percenfage Controlled by Publisher 100%H.
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onHha&ULE 8
h lh Aon: an: ldla:dao Il'J n aya,yooz.hyandhahEMl Entertainooent World tnc.. and Warner Strai.agio Marketing (pursuant to paragraph g{to

ADDE500hll GF R1GHTS

Dated::

ADDENDUM to the Agremnent dated as ofJanuary 0, 2002, by and b„tween EMf Entertainment World,inc. and Warner Skategtc Marketing {Ihel Agreern end)a to be effective as of lhe', date', hereof, to make thefollowing Webstte(s) consfi'tute Approved Website(s), arKt ttahs part of {he fretwork.
The VRL of the prryosed Websttlgs) covered by thh Addendum lsfare;
~tt Jhva~vvr l

2, Alt terms and concgttons of the Agreement shall lremain in full force and effect,

}H WtTNESS VYhlEREDF. the Parties have caused fhe foregoing ADDEJhiDUM to be executed as oflhe

EMi EntertainmentWorld, lno
Warner Strategic Marketing
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Ringtone License

THIS AGREEMENT (the "Agreement") is made February 1. 2002 ("Effective Dale"), by and
between Advanced Telecom Services ("Licensee"), 996 Old Eag!e School Road, Wayne, Pennsylvania
19087, and EMI Entertainment World, inc. ("EMI"), 810 Seventh Avenue, New York, New York 10019.

WHEREAS, EMI is acliveiy engaged in the business of mu'sic publishing and controls the inusic
publishing rights lo certain "Compositions" {as defined in paragraph 1 below)) which are contained in the
music.publishing catalogs listed on Schedule.A, attached hereto and made a part hereof (hereinafter
individually and collectively referred to as ".Publisher");. and

WHEREAS, Licensee desires to obtain and Publisher desires to grant a license to arrange and
record each Approved Compositioh to create and distribute EMi Ringtones (as defined below) whereby a
consumer can download a copy of the EMI Ringtone into a Wireless Device (as defined below), solely in
the manner provided'herein and all in accordance with the terms and conditions of this Agree'ment;

NOW THEREFORF in consideration of the mutual promises and covenants contained herein.
the parties hereto agree.as follows:

1. Definitions

As used in this Agreement, the following terms vrill have the meanings set forth below

(a) "AffiTiate" ineans any Person or party that directly, or indiredly through one or more
intermediaries, controls or is controlled by, or is.under common control with, the Person or party specTiied

(b) "Composition" means a.musical composition which is owned and/or coritrolled by
Publisher, and which is made available to Licensee hereunder subject to the'terms and conditions set
forth in this Agreement and to any restrictions thereon imposed by Publisher or by theSongwriters'greements,

and which shall be subject to Publisher's final approval, for use in the creation of EMI

Ringtones; provided tliat with respect to any ComposiTion which may be controlled by Publisher only in

part, the term "Composition" shall refer only to that proporthn of the musical composition contromed by
Publisher. "Approved Composibon" means a Composition which has been deared and/or approved by
Publisher for use by Licensee, as evidenced by its indusion of the attached Schedule 8, or by Publisher'
execution of an applicable Addendum (as defined in paragraph 2(b) below) for use in the creation of an
EMI Ringtone.

(c) "Dolhrs" and "Cents" mean United States Dollars and Cents.

(d) "Download." means any successful transmission(s) or distribution(s) of a single Approved
Composition contained in an EMI Ringtone to a consumer.

(e) "Downloads Sold"- and "sales" mean one hundred (100%) percent of those Downloads
transmitted or otherwise distnbuted to consumers (induding wiihout limitation to said consumers'ird~~s
Device).

(f) EMI Rhgtone" means a Ringtone (as defined below) that features the transmission of an
Approved Composjtion.



(g) "Musical composIion" means a comhinafion of melody and rhylhm, which may utilize
tyrics in synchronizafion therewith; provided however. the paNes hereto acknowledge and agree that@ItRingtones contain no lyrics whatsoever

(h) "Network" means the Webate (as defsied b'clew) on which EMl Ringtonerwill be made
available to consumers, as served from and through th'e Server (as defined b'slow), via a range of service
channels,limited to lntemet, cable, sateNite, web; NAP, SMS. or cellular.transmission, provided said
channel shall include a file encryption format that mll prevent an EMI RingtorIe en'crypted ih such formatto be copied, played, distributed, bansmitted or exploited in any'way beybnd the Wirefess bevice of Ihe,consumer that has tnitfatly received said EMt Ringtone.

I "Person" means any fndividuat,'corporation, partnershjp, association or otherorganized'roupor combination of any or afi of lhe fomgoing, and their legai successors or representatives.

I . "Ringtone means an electronic code which wiN cause a wireless device lo announce the
reception of an incoming telephone call by playing a predetermined',insMmehtat inetodic sequetxxi of amusical composifion.

(k) 'Royalty" means the amount payable hereunder by Uceosee,to Publisher vwth respect theach and every Composlion embodied in each D'ownload Sold.,'dislqb~, trpnsrpittett. defivered orotherwise exploited by Ucensee.

g) "Sever means Ucensee's proprielary Internet server on which templates of the EMIRtngtones w8l exclusively mside. and Oiom which the EMi RIngtones'wilt be transnIitted or distributed to'onsumersthrough the Network. For purposes of ctarificafian, no EMl Ringtone shalt be permanently .
stored or archived ar offered,tbr sale through theNetwork wilhout first being served from and through iheServer.

(m) Songwriter Agreement(s)" shall mean those agreements pursuant to which Publisherhaj.acquired rights with respect to any Composilion.

(n) 'ebsite" means Ucensee's proprietary Website on the internet having a URL of
httoJlwwwJ 1m'.

(o) Wireless Device". means a mobile tetephone.

(p) Each olher expression used herein, unless herein separately defined, shall have the.
meaning commonly understood in.lhe music publishing tndustty.

2



2..Su I of Com sitions

(a) Publisher has deared and/or approved the usage of the Compositions listed on ihe
attached Schedule I3 for the creation of EMI Rlngtones, and such Compositions are hereby deemed
"Approved Coinpositions."

(b) Following the execution of this Agreement and throughout the Term, Ucensee may seek
dearance of addiTionat GomposiTions for use in!he creation of EMI Ringtones. In such event, Licensee
shall notily Publisher ofsaid requested Compositions, and Publisher wHI use commercially reasonable
efforts to dear the requested Compositions. If Publisher shall be able to dear such requested
Composition~ it shall so advise Licensee who shail then pr'epare and submit two (2) copies of a written
Addendum of Rights in the form set forth on the attached Schedule C ("Addendum"). Said Addendum
shaH be executed by Licensee and forwarded to Publisher. The rights granted pursuant to ibis Agreement
in a particular ComposTiion shall not be in effect until the date when Lic'ensee has sent the executed
Addendum, Publisher has received it, deared the requested Compositions, and counter-executed it (the"Addendum Execution Date ). When fully executed, the Addendum shall be considered an amendment tothis Agreement and subject to this Agreement and subject to all the,terms and conditioris herein set forth,and the Composiis Hicensed thereunder shall be deemed "Approved Compositions"..

(c) Publisher reserves the right to prevent any Composition from falling under the terms and
conditions of ibis Agreement. For example, but without limitation, as of the date hereof, Compositions
wntten.in whole or in part by Tracy Chapman, John Lennon. Jeff Lynne, Camle King, John Mellencamp,
Lou Reed, Rod Stewart, James Taylor. Vangelis and Stevie Wonder,. and the members of ihe recordingartists known as Aerosmith, Foo Fighters, Matchbox 20; Nirvaha. Queen. Rolling Stones and Red Hot. ChHi Peppers, are not avagable.

{d) Notwithstandiiig anything to the contrary contained.in this Agreement. IJcensee shallremove any EMI Rington'es from the Network within ten (10) business days from its receipt of a noticefrom Publisher requestirig such removal

3. ~Grant iRi hta

(a) Subject to the terms; conditions and limitations herein set forth,'to the complete executionof this Agreement, and ta the payme'nt of the Advance and applicable Royalties for the rights granted
herein, Publisher hereby grants to Licensee the following non-exdusive, limited rights

(I) To arrange and record, at Licensee's sole expense, up 4o thirty, {0 30) seconds of'achApproved Composition Hcensed.hereunder for use solely in connection with lhe creation of an EMI
Ringtone that may be copied ento'a consumer's Wireless Device; provided that in no event shall anyarrangement change the basic melody or fundamental charader of the such Approved Composition, andfurther provided that aH such arrangements be subject to the provikions of paragraph 11 below;

Qii To sell Downloads of the EMI Ringtones, on and through the Network. by which aconsumer can download a copy of the EMI Ringtone such that the EMI Ringtone may be embedded in hisor her Wireless Device (H being understood that temporary. transient, non1xxmanent copies of the EMI
Rin'gtones incidental to'aid transmission may be created on the Network, provided no permanent copiesof the EMI Ringtones'are stored or. cached on the Network except on the Server or on a consumer'
Wireless Device); and

Qm Subject to paragraph 8 below, to "stream" up to twenty-five (025) secondsofan
EMI Ringtone (and the Approved Composition embedded therein) in a digHai audio transmission for
demonstrafion or auditions purposes only, in digital, cornputer readable or other form, on the Network,
provided that said streamed EMI Ririgtone (and the 'Approved Composition embedded therein) cannotand shaH not be offered or provided in or as a separate downloadable IHe



{b) (i) This Agreement does not authorize or perm'it any use of any ApprovedComposition not spmficalty authorized herein, lf any such use is made or pmnitted by Lkznsee, thisAgreement shall immediately terminal.'e.

(8) Publisher dms not hereby grant a IIcen&e or~'thqrwise authorize Licensee in anyway whatsoever to use any current or future trademarks, service ma'ks, design marks or trade namesassociated with Publisher (the "Eltill Marks"), on or i'n conjunction with the Nehvork, Ucensee may onlyusd the EMI Marks tqmn prior wrii'.ten approval from Publishw;

4. Territo&g

The Territory covered during the Term (as defined below) of Ihis Agreement shalt be the tlnitedStates, its temtories and,possessions (including Puerto Rico); and Canad s

5. Term

Unless soor9i terminated as provided herein, the Term of thi'greement shail comtnence on theEffective Date and shalt expire on the date one (1) year after Ihe Effective Date (Ihe "Expiration Dale").Notwithstanding the Ibregoing, all Addenda pre. cribedin paragraph 2 and shaill aho'expire as of i!he.Expiration Date.

6. ~Ro Ilies

(a) As u.'d t'ierem; "Publisher'.- Pr'wata Share" .;hall mean that proportion of Pubtishe'sownership of the appiicabl'e Composition, as set forth on the Addendum.

( j F=or each calendar quarter during the Term; Licensee shall pay PuNisher, Publtshe s
b =o

Prorata Share ofTen (USIA 10) Cenh for each EMI Ringtone template upioaded to the Server, from whichcopies may be created and dtstributed to a consumer when a Download is Sold to said consumer.
{c) In coretderatton of the right.; granted hereunder, Licensee shall pay to Publisher a non-returriable, recoupable "Advan&w" of Five Tliousand (US$5,000.00) Dollars, which shall be paid uponexecution of this AgrewnenL

(d) For each calendar quarler during the Tepn, Umnsee shalt pay F'ubHsher, Publisher'srorata Share of il en (UQ$.10) Cenh for eactt EMI Ringtone downloaded by cobsumiprj.

{e) . Upon i~ament of the advance set forth in srubparagI~h (c) by the.royalties generatedas set forth in subparagraph (d)..Lia~~ee shall pay to Pubihher royalty as set forlh in subpatagtaph(d). Licensee shall accaunt to Puttlt. her at the rate set forth abrove pursuant,tothe terms and conditionsof paragtaph T below.

(f) in Ihe event Lienee agrees to (or has agreecl to) Iaay.iIo a ~biisher o(an I+provedComposition or to the publisher of a rnusiical &xxnposltton to be Included in any Ringtone, compmsatton orconsideration (colliMvdy, "Compensation") h exes of the ccmpensatton or ~sideration to be paid toPublisher hereunder; then effective as of the date ofsuch agreement wish any, such licensor, Lkxmseeshall immediately pay to Publisher an amount equal to such Compensahon in excess of the .compensation or conskieration to be paid to Pubfi4er hereunde"(tl'ie:"~ca~7 d I Agr tbe deemed amended effecti've as of ilhe date of such agreement witI~ any such Scensor. to include aMmore favorable provision ln the ieverit lhe. Approved axnposition is not entireiy ccetrolled byA.hiisher,the Excess shall be based upon and shalt 'retkM P'ubfrsher pro-tata shan of the Appmved Composition.Upon request, Licensee shall supply to Publisher capfes ofall a!greements between Licensee arxt all third'



parfies which are licensing any portion of the Approved Composition ora musical composition toLicensee..

T .A~ccnntin

(a) Royalties under this Agreement shall be paid by Licensee to Publisher on a quarterly
Publis er
basis and shall be accompanied by statements (which must be provided lectr call ifisher}, indicating, on a Composition-by-Composition bash, the number of Downioads Sold or-othenvise distributed and/or digitally delivered in lhe Territory, wiThin forty-five (45) days following the testday of each calendar quarter during the Term, whether or not there have been any Downloads sold orotherwise distributed within such quarterly period.

(b) in addition to providing quarterly statements of account, Ucensee shall, within ninety (90)days of Ihe Effective Date, also provide Publhher with online access to data collected fr I-ng of the Network which data shall indude, without limitation, information to permit the accurateidentillcation, tracking and verihcation of Downtoads of 'ali EMI Ringtones.

.connection wi e
(c) Licensee agrees to keep and maintain true and accurate records a d b ks- f t
'

with the sale of Downloads and all transactions related thereto or otherwise contemplatedunder this Agreement, and shall retain.all such records and books for a period of not I s thyears a er each accounting to. Publisher Publisher, by its designated representative, shall have'the nght,upon reasonabte written notice, and during normal office hours, to examine the books and records ofLicensee, at Ucensee's regular place of business where the books and records are maintained, as thesame pertain to the subject matter of this Agreement and to make co ies and extracts thes coopera e with Publisher's representative to assist.them in understanding all such materiaL if; as a.result of any audit, it.is determined that Licensee has understated the royalties due to Publish Liceia e y pay o Publisher the amount of such.underpayment. If, as a result of any audit, it is
ue o h er, nsee

determined that Ucensee has understated the royaities due to Publisher b ten (10%)Licensee shall a tp y o Publisher the ainount by which royalties have been understated and shalt..reimbursePublisher for the cost of the audit.

(d) All checks shall be in United States Dollars, and shall be made payable Io EMIEntertainment World, and shall be sent to the attention of Music Services, Ucensing Department at theaddress indicated in paragraph 15 betow. All accountings and payments must be received by Publisheron.lhe date such payment and statement are due, according to the terms of this Agreement,. time being ofthe essence hereof No paymenh shall be diininhhed or reduced in any manner for any reason,induding without limitation, a'ny wilhholdlngs, currency restricfions exchanges tax Ureq t. isher shall provide Licensee with a current W-9 form for each music ubfishin .catalreceiving payment.

(e) It is understood and agreed that there shali be no free or bonus goods of the EMIRingtones, as such term is understood in the industry, Le„ail Downloads Sold, disbibuted, bansmitled, orDelivered, regardless of price, shall bear a full royalty hereunder

(I) Whiit limiting Publisher's rights and remedies hereunder, at law or in equity. Oi past-due payments are subject to and to be accompanied by payinent of interest thereon at the prime rate aseStablished oh the due date by The Bank oF New York plus two (2%) percent compounded daily andcomputed from the date(s) upon which each such payment(s) first became due until the date(s) upon. which.each such payment(s) is remitted to Publisher and na Ucensee shall reimburse Pubfisher withfive (5) da from r t of) ys eceip its invoice, for PuMisher's reasonable attorney's fees and costs arising out ofthe occurrence of any Default Event (as defined h paragraph 14) indud without Iy 'ee timely to render statements and account to Pubfisher with respect to royalbes which accrueio Publisher in connection with Ucensee's exploitation of Its rights pursuant to the applicable provisionshereof.

5



tt No performance~ra at Grant

(a) Mo right of pubgc performance is granted under Ibis Agmement, sitch right being licensedby the American Society of Composers, Authors and Publishers ("AS~ and Broadcast Music lnc.("BMI").

(b) 'ny public performance of an Approved ComposiTion as embodied in an EMI Ringtone,-inciuding wilhout limihtion pursuant to paragraph. 3(a)(sI) abpve„not licensed by ABCAP and/or BMI'Is'subject to dearance of the peiforming right either from Publisher ASCAP.,BMI or fram any@ther'licensor,acbng foror on behalf of Publisher. Ifsaid license is to be sepurefi from Publisher, PubSsher agrees tonegotiate in'good faith and the issuance of such license shall be in accordance,wNh the cuslomaiyIndustiy practices and fees.

tt. Reslrtcllons ann Resemanon~sof l5 hts

(a) This Agreement does not authorize or perrnR any.use.efa Com'posilbn nof exprehsfy'set ',

forlh herein and does not include lhe right to aRer Ihe fundamental,character of the mush ofanComposINon, and; specNicagy, the terms of Nits Agreement an/: Nm(ted to the use ofeach'Approved .ComposiSon only as originally lixed in the EMI Rtngione. Pubgsher reserves aN dghts not expresslygranted to Ucenseehereunder. All rights granted hereunder are granted ori anon-exclusive basis.
(b) No ComposRion may be used in a dramatic fa+wtori. asisucb term is undeishod in theindusby, or In any minner which could, be conskiered in bad fqste qr olftenstve; Im each ApprovedCom'posiNon shall be used with regard to social convenNorI and decency so as not to'bring suchComposISon, the composers lheieof, or Pubgsher info public dIsreplite or reSect advemabJf on 'theComposiNon, the composnrs thereof; or Pubihher. Itlo individual CompoelNoa may be used in connecbonwRh any product, any service, or in the branding, markeling; advertising or promoNon of any product,service or event.

(c) Vfithout limiting the force and effect of the foregoing, this Agreement does not indude therights to (I) rent or lease an EMI Rfngtorne, Qs use tbe lyric ofan APProved ComPosiSon,  s Paitody the 'music ofan Approved ComposiNon, av) make. seN or dislrhute phonorecords or sound recoidings ofan'pprovedCompasiNnn, (v) uSNze a sound.recorcfing and/or,audiovisualmaster(s):not owned orseparately licensed by Liceniee, (vl) synchronize (or authorize others to synchronize) anyApprovedCornposiions with visual images or include any Approved ComposINonh any audio-visual work,ctnciudtng.wRhout SmNaSon in commerciah, (vN) use the t(Ne ofan Approved Composition except forfactual and/or descriptive purpbses for IdenNfying the EMt RrtngtiInes~avaNabte to Oonstitn~ ~ useany ComposNion Ihat Is not a Approved Composition h anywajr„or (br) use an Approved ComposISon ona'nybroadcasi/csblecast or on4he services (whether vtewa5le iiI ieat Sme or downloadable) notspecilicsNyenumemted In thh Agreement, or on a+int~ program.lphtfor'm& media drst&rage. device, or any pmmoNonal use rot spcTiicagy enumeraled hereifi.Aqy eqcurnmca of Ihe atxivtp-noteditems permitted or auNiorhedby Ucensee.shaN renderaN aspects of the iitgreement immedtatidy null andvoid and thh Agreement shall be terminated pursuant lo paragraph 14.

(d) Except for fachal andfor descriptive purposes fot'idetiSfying the EMI Ringto'nes uveiIabte'Io consumers, no right whatsoever ts being granted hereunder to,use or authorize other. persons to use
. the naines (induifing'any professional names, previously, now orhereaRer used), facsimNe signahres,voices. Ikenesses or biograpMcsl material of.'cence'ming, or'regeIti&g any ofthe composeis ofa . 'omposiSnnfor any purpose whatsoever, inctixfing, wilhout NmRationi for purposes;o(exploNaNon ofagngtone on-the Network.



ta. tatarrandss and Re resentadnnsdndemntte

(a) Publisher warrants only that it has the legal right, power and authority to grant this ficense
and thh license h given and accepted without any other warranty or recourse. Publisher hemby agrees to
hdemnify and hofdharmless Licensee and its respective oi5cers, directors, agents. and employees(hereinafter. the Indemnitees ) from and against any and aN ltabTithes, damages, costs, charges.-recoveries, Judgments, penagies, expenses or losses ofwhatsoever khd or nature, actually incurred by
the Indemnitees (inchding reasonable attorneys'ees and disbursements) which may be oblainedagainst, imposed upon or suffered by the Indemnitees or any of them, by reason ofany breach by
Publisher of any of Rs warran5es or representagonsshereunder. In no event shall Ihe total liabiiity of
Publisher h connecNon with the righis granted for each Approved ComposRhn HcenmA hereunderexceed the considera5on receivedby PubNsher in connecbon with lhe licensing ofsaid ApprovedComposiNon. Ucensee vs give Publisher prompt notice ofarly dahn and Publisher wNI have the right to
assume the defense thereofat Publisher's expense.

(b) Licensee represents and warrants that
fi) there are no actions, suits, proceedings, agreemenh or other ImpmQnents,

actual or threatened, which would prevent or impair it from performhg Rs duNes and obligaliohshereunder,

fii) it h fully empowered to enter into Ibis Agreement and to perform Rs duges and
obligations hereunder, that it h and'Shag at aN times remain possessed of aNrights necessary forit tocompletely ful55 aN of Ihmaterial obNgations hereunder. and that ifs entering into thh'Agreement and'iilINNngsuch obligations does not and shaN'not hfringe upon the rights ofany perion whatsoever;

(c) Ucensee furlher represents and warrants that R shaN obtain or secure (and main1ahduring the Term) aN necessary aruf required licenses concerning that portion of Ihe music publhhing
rights in and to each Approved ComposiTion not conkoNedby Publisher.

{d) Ucensee agrees to fuNy indemnify PubliNher and hold 'PubNsher (and its oINcers.
directors, and employees) harmless ofarid fitom any and ail fabNities, chbns, causes ofac5ons,damages, interest, charges; recoveries. judgmenh, penal5es, expenses or hsses ofwhatsoj~kind of
nature, (Including'without limga5on. legal expenses and counsel fees and disbursements) ofanykhdwhatsoever which maybe occashned, sutfered orincurredpy Publisher,. either dtmcgy or lndirecgy, in
whole or in part. resuINng from or in connection with a~ breach pr threatened,bmachby Ucensee ofany
of lhe terms. covenants,.representations and wanahges conbunedhereh; andfor any~ by any
Person Inconsistent wi1h any of lhe Iapreseniagons, warran5es and covenants hereunder. In addNhn,
Ucensee vn1I reimburse Publisheron demand foranyyayment made at any time alter the dale hemof for
any liabilRy or claim to which Ibis chuse relates that has rarsuitedin a judgment against Publisher or

. which has been setNed wilb the written consent of Ucensee (which consent shall not unreasonably bewithheld). PubfisherwI give Lkxmsee prompl notice of.any claim and Ucensee wiN have the right to
assume the defense Nteraofat Ucensee's expense.

Arran ements/Co ies

(a) Any anangement(s) wbich Ucensee shaN cause to be made of an Approved ComposNkm
in Ihe creagon.of an EMI Rhgkme shaNbe made at Ucensee's own expense and shall be created only as
lhe result-of employment-for-hire, and such arrangement shall be "Work Made For Hire" as suchfemt h
used in lhe UnNed Slates Copyright Law. Ucensee hereby seNs, assigns and kansfers any sucharmngement to PuMisher and the worldw'xte copyright and.renewals and extensions ofcopyright therein.
The arranger shaN not.be en55ed to authorship credR or status as a coiialxmaior or'ahy rernunemgon by
way of royalty or otherwhe Rom the authors ofsuch Approved ComposiNon or Rom PubNsher orany of
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Publhher's designated agents. No arrangementehaN changle the basic melody ofany ApprovedComposition.

( ) . Ucens s aN enable Publisher freely and wigut cruugp or pxpqnse,to download,Ringtones lo ensure Licensee's adherence with and lo lhe terms and condi6ons of this AgreemenL
12: Ownershio-

Ucensee shaN not at any time, direcgy or indirectly, license, bansferi assign, sell or otherwisedispose of,.pledge, morlgage or biany way encumberany Comp'osNlonsr any hterest of any kindtherein, andfor any right or license granted hereunder and any such purported license, transfer.assigninent, sale, disposal, pledge, mortgage or encumbrance shall be void anti of no effect
13. Ihlo Partnershio

!Nothing herein contained shaN create anyassociaSon, pqrbietship, jolilt veiiture or relationshipof'rincipaland agent between the parties hereto; it being undeIstpd the NiiI parbes hereto aiw, withrespect to each other, independent coniiactors, and neither parly %alt have any aulhority kLbind the ..other or the other's representatives ln anyway and shaN not hold ilself out Io any Person as havingautborRy.

14. Event of DefaultlCure

.{a) As usedherein, the tenn "Event ofDefau)t" stiall mean any.ofIhe hNowing events: Oi-Ucensees faNure or biahTity to fuili any ofils materhl obHgatlons'hereunder foil any reasoir +iiUcensee's dissoluNon or Ihe liquidagon ofany substanbal poigon of its~ (vi) the Sing by or againstUcensee of a pebTlon for. liquidabon or reorganizaNen oi the commencement ofqn aqHon;against it under .any applicable banlauptcy or Insolvency legislation as now or hereafter ln etfect.or underany simiTarstabite relabng Io liquidation or reorganizathn or Ucensee'.s cqnseiilinq to spy ofHie foregoing; (iv) theappointment ofa b'ustee, receiver. custodian or simNar appointee fjir Utunuqm of for any qf ilp property or, .Ucensee consenling to.any such appointment (v) Ucensee's making ofan assignment liar than benefit ofcreditors; (vi) Ucensee becoming insolvent', or (vN) anyadion byl4eensee whichjeopardizes any inatenairight or remedy of Publisher hereunder.

{b) lhrilhout.limiNng or atfecfing the rights or remedies ItiNcwi Putilishfs'may have under thhAgreement orat law or equity, with respect lo Ucenseeis qbligytionp under lbh Agreement, R is agreedthat ifan Event ofDefault occurs or in the event ofa brach on, Ihe part of Ucensee, PublisherwNI nolilyUcensee in wiHhg ofsuch default ot'breach and Ucensee shaN have ten (10) bushess days fiom receiptof such'nofice h which Io cure such Event ofDefault or breach'fsuch.breach.or+vent of Defaults h notcurable or ifnot cured withh said Ien (10).business day period, Ihh Agreement shaN automabcagytermfnate; piovided, however, that wiTh respect.to the payment ofany monies whatsoever, thisAgiaement shaN automaScagy termhate lfsuch parlicular biieach hriot remedied within five (5) business~~ from the date of Ihe nogce. and Publisher, bi lhe event ofan a IennIbaHqn under this,paragraph and wigiout prejudice to any oitrerrights andreinedies, ag have nghis and remedies for.copyright infiingemenl, bicluding injuncgye relief.

(c) The IeimhaSon of thh Agreement pursuacNIo Ihis paragraph shaII render the furtherexpJoHagon ofan EMI RIngtone acgonable as an act ofcopyright inNIngeInent fullysubject to the.mnedies provided by the Copyright Act, TNie $7, of the Untied Stag CcIIe, tpg~ iIIIh ether legal andequilable remedies available Io Publisher.
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15. Notices

Any notices, consent, approval, demand, or other communication to be given to Licensee shall besent to Ucensee at the address mentioned herein or to such other address as Licensee may hereafterdesignate by notice iri writing to Publisher. Ail notices and/or payments hereunder required to be made toPublisher shall be sent to Publisher at the following address or to such other address as Publisher mayhereafter designate by notice in writing to Ucensee Ail notices, consents, approvals, demands, othercommunications and payments hereunder shall be hand delivered or sent by certiTied inail, return receipt.requested, as follows:

To Publisher. EMI Entertainment World, Inc
810 Seventh Avenue
New York, New York 10019
Attention: Yolanda Blum

To, Licensee: Advanced Telecom Services
996 Old Eagle School Road
Wayne, Pennsylvania 18087
Altention: Bret Dunlap

Any notice,shali be deemed complete whe'n the same (containing whatever information may be requiredhereunder) is deposited in any mail box property addressed and sent as aforesaid, except that {a) allrnateriats personally delivered shalt be deemed served when, actually received by Ihe party to whomaddressed, (b) air express mateiats shalt be deemed ~erved on. the day of delivery to the air express'ompany, (c) notices of change of address shall be effective only from the date of receipt, and (d) royaity'tatements may be sent by regular mail and shall be deemed rendered when actually received byPublisher.

16. ~Govamin h w

This.Agreement has been entered into and delivered in the State of New York.and Ihe validity,interpretation and legal effect of this Agreement shall be governed by and construed in accordance withlhe internal laws of the State of New York applicable to contracts entered info and performed entiretywIIhin the State of New York. Only the New York courts. (slate and federal) wm have jurisdiction over anycontroversies regarding this Agreement, and the transactions contemplated by this Agreement; anyaction or other proceeding which Involves such a controversy will be brought in those.courts, in New York'Countyh and not elsewhere. Ucensee hereby irrevocably submits to Ihe juriMiction of the New Yorkcourts {state and federal) in any such action or proceeding and irrevocably waives any right to contest theiurhdidion Qrn rein or in ~ere on am or'power or deohion oi that court within or without the United sreawolher than apprepnate appellate courts having jurisdiction over appeals from such court(s). Licensee alsoirrevocably waives any-defense of inconvenient forum to lhe maintenance ofany such action orproceeding. Any process in any action or proceeding may, among other methods, be served uponLiceiisee by delivering or maiTfng it in accordance with paragraph 15. Any such defivery or mail serviceshall be deemedto have the'same force and effect as peisonat service vdlhin the State of New York.

17: Assi nmen - Chan e of Control

, This Agreement, and Ihe rights, opportunities and obligations created pursuant to this Agreemenl.are riot asskinabje or transferable in anymanner by Ucensee, nor shall Ucerisee sublicense or delegate- any of its.rkjhts or obligations viithout the prior written consent of Publisher, not to be unreasonablywithheld. EMI {and each Publisher) may assign this Agreement and any of jts tights hereunder in whole orin part to any person or entity which-controls, which is controlled by, or whkh is under common controlwith, EMI and/or each such Publisher or which is in partnership with EMI andfor each such Publisher.



anger to any parent, aihliated or subsidiary company or corporation, or to a Person or enNy owning, er,'cquiring,aN or a substangial part of EMI's and/or each such Publish'er's stock and/or assets or with whoInEMI an'd/or each such Publisher may merge or be menled, in wIiich~Linsey shall not be,releasedfrom its obligations hereunder.

1tL 'Contidentialitv: Publicitv

Licensee and EMI agree that aN information vwlh rsspecI.to IIiis aIIreeinenf. whqther furnishedby'MIto Licensee or otherwise acquired'by Licensee in the course of business with EMI, shag be keptconfidentiaL Such informatiorrshall not be disclosed at any time to airy Pqrsort exqept to the extentrequired by an order ofa court or other!nbunal having jurisdicgon or pursuant to rules and regulations of .a governmental body. Notwithstanding the foregoing, the parties acknowledge and agree tlat in certainsituations, such as where copublishers and/or master ~e owners nuIuirea fajoretf natIons provtsion, theInformation contained hi this Agreement may have to be divulged wilh respect to fees and rights granted. ',Licensee and EMI may not use lhe other party's name inneIvs qrticlp, bIuchljres and,marketing and/or promolional materiats. wNhout lhe othdrpalrty's prio wrNtsn approvaL
fg. Enfire Aoreement

.. ~(a) I%is AgreemenLsets forth the entire understanding between the parges hereto withrespect to lhe subject matter hereof, and merges and extingttishdsaN'prior understandings. negotiations,;and agreements. No amendment to or modiTicatke, waiver, ~jna~, oj discharge of thisAgreement.or of any provlsiori hereof shall be binding unlesa confirmed 6y a written instrument duly executed by lheparty to Oe charged therewith.. Any ptecess in any actioii, suit, or,proceeding arising outofor r'elatingto'hisAgreement may. among other methods, be served u'pon Ihe gpikIablq p~ by~delivering it ormaNing It in accordance wilh paragraph 15 abave. No waiver of any ppnriswon qf or default under this'greementshall affect the right of eitherparty tberealter to enforce such prpvision or to @rercise any rightor remedy in the event ofany other default, whether or not similar

(b) 'fany part of ibis Agreement shalt be determined to be invaNd orunenforceablebyacourt ofcompetent jurisdiction or by any other legally consNtuted IIodyjmvijg the juijsdichon Io make,such determination, the remainder of this Agreement shall rerIiain In QI fo'r9: aiId Qect provided that thepart of this Agreement thus invalidated or dedared,unenforceable is not essenfial to lhe intended:operation of this Agreement.

2D.. IIOisceltaneous .

This Agreement is being entered into on an expenmerjial
hand ~udidai, basis, stlaN apply,'for',the Term hereof only, and shaN not be binding upon or prajudiqhl tp anypositiorI taken by, Publisher or,Ucensee for any period subsequent lo lhe Tenn of this AgreemenL The capI|ons ofparagmphs:ceniained .in this Agreement am for reference only and ate not to be',construed in anyway as a part of IheagmemenL fhis Agreement shall not becolne etfective unNI executed by aN'proposed parfies hereto.

IN WflNESS WHEREOF, lhe parties have caused the foregoing to be executed as of the dale first abovewritten.

EMI @tartainment'Worid, Inc. Advanced Teiecom Services
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SCHEDULE A. LIST.OF PUBLISHING CATALOGS

AVON GATE MUSIC INC. (BMI)
BARHAM BOULEVARD MUSIC, INC. (BMI)

BEECHWOOD MUSIC CORP. (BMI)
BURBANK PLAZA MUSIC, INC. (ASCAP}

CARWIN MUStC INC. {ASCAP)
COLGEMS-EMI MUSIC INC. (ASCAP)

COMBINE MUSIC CORP. (BMI)
CUBAN MUSIC {BMI)

EMI AFFIUATED CATALOG INC. (BMI)-EMI AL GALLICO MUSIC CORP, (BMI)
EMI ALGEE MUSIC CORP. (BMI)
EMI APRIL MUSIC.INC. {ASCAP)
EMI BELFAST MUSIC, INC. (BMI)

EMI BMPC CORP (ASCAP)
EMI BLACKWOOD MUSlC INC. (BMI)EMI BRILUG MUSIC, tNC. {ASCAP)

EMI DUCE MUSIC, INC. (ASCAP)'EMI EASY LISTENING MUSIC CORP (ASCAP)EMI FEIST CATALOG INC. (ASCAP)
EMI GOLD HORIZON MUSIC CORP. (BMI)EMI GOLDEN TORCH MUSIC CORP. (ASCAP)EMI GROVE PARK MUSIC, INC. (BM I)EMI HASTINGS CATAL'OG INC. (BMI)'MI

INTERTRAX'MUSIC INC. (BMt)EMI JEMAXAL MUSIC INC. (ASCAP)
EMI MILLER CATALOG INC. (ASCAP)

EMI MILLS MUSIC, INC. (ASCAP)
EMI MOGUU INC. (ASCAP)

EMI NORBUD MUSIC, INC (BMI)
EM1 NTM HOLDINGS,,INC. {ASCAP)
EMI PST HOLDINGS, INC. (ASCAP)

EMI ROBBINS CATALOG INC. (ASCAP)
EMI SOSAHA MUSIC INC, {BMI)
EMI SUTHY SONGS, INC. {BMI}
EMI TSM HOLDtNG8, INC'. (BMI)- EMI U.CATALOG INC. (ASCAPJ

EMI UNART CATALOG INC. (BMI)
EMI VARIETY CATALOG INC. (ASCAP)

EMI VINE MUSIC, INC. (BMI)
EMI VIRGIN MUSIC, INC. {ASCAP)

EMI VIRGIN SONGS, INC. (85llt)
EMI WATERFORD MUSIC, INC. (ASCAP)
EMI WORLDTRAX MUSIC INC. (ASCAP)

FORAY MUSIC (SESAC)
GLENWOOD MUSIC CORP. {ASCAP)
JOBETE MUSIC CO.; INC. {ASCAP)

MORRO.MUSIC.{8MI)
NEW TANDEM MUSIC, INC. (ASCAP)

SCREEN GEMS-EMI MUSIC INC. (BMI)STONE DIAMOND. MUSfC CORPORATION {BMI)TRIPLE STAR MUSIC, INC. (BMI)
EMI FUI L KEEL MUSIC (ASCAP)

EMI LONGITUDE MUSIC (SMI) .



SCHEDULE Cto the Agreement dated 2001, by and betweenEMI EntertainmentWorld, lbs.and Advanced Telecom Services(pursuant to paragraph 2(b))

ADDENDUM OF RIGHTS

ADDENDUM to the Agreement dated 200$ , by and between EMI Entedalnment World, Inc. and
Advanced Tefecom Services (the "Agreement"), to be effeclve as of the date hereof.covering lhe use of
lhe Compositions listed below:

The musical composition(s) (lhe "Approved Composition(sp covered by lhh'Addendum is/are:. fVlTLPJ composed by pNRITER(S)" (%)J.
2. lhe Tem1ory shalt be as per the.ANaement, [excluding, in gie case of the Composition enlistedthe counties) of

-)3. All terms and condiTions of lhe Agreement shall remain in full force and effect.

Ill WITNESS WHEREOF, the parties have caused the foregohg ADDENDUM to be executed as of.lhe
date above written.

EMI Entertahment World
Advanced Telecom Servi~
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4

Ringtone License

THIS AGREEMENT {the "Agreemenf) is made March 18, 2002 ("Effective Date"); by andbetween Cellus USA, inc. ("Licensee"}, 19590 E Mainstreet, Parker, Cohrado 80138, and EMIEntertainment World. Inc. ("EMI"), 810 Seventh Avenue, New York, New York 10019
i

WHEREAS. EMI is adively engaged in the business of music publishing and controls.the musicpublishing rights to ceitain "Compositions" (as defined in paragraph 1 below)) which are contained in themusic publishing catalogs listed on Schedule A, attached jiereto and made a part hereof (hereinafterindividually and collectively referred to as "Publisher"); and

WHEREAS, Licensee desires to obtain and Pubiisher desires to grant a license to arrange andrecord each Approved Composition to create and distribute EMI Ringtones {as defined below) whereby aconsumer can download a copy of the EMI Ringtone iiito a Wireless Device (as d fined b I ), Ithe. manner provided herein and all in accordance with the terms.and conditions of this Agreement;
NOW THEREFORE, in consideration of the mutual promises and covenants contai0ed herein,the parties hereto agree as follows:

Definitions

As used in:this Agreement, the following tetms will have the meanings set forth below:

(a) "Composition" means a musical composition which is owned and/or controlled bypublisher, arid which is made available to Licensee hereunder 'subject to the terms and conditions setforth in this Agreement and to any restrictions thereon imposed'by Publisher'or by the Songwriters'Agreements, and which. shalt be subject to Publisher's final approval, for use in the creation of EMI-Ringtones; provided that with respect to any ComposiTion which may be controlled b Pubi h~I ' Npart, the erm Composition" shall refer only to that proporfion of the musical composition controlled byPublisher. "Approved Composition" means a Compositioh which has been deared and/or approved byPublisher for use by Ucensee, as evidenced by ifs indusion of the attached Schedule B, or by. Publisher'execution of an applicable Addendum (as defined in paragraph 2(b) below) for use in the creation of anEMI Ringtone.

(b) "Dollars" and "Cents" mean United States Dollars and Cents

(c) "Download," means any transmission{s) or electronic distribution(s) of a single ApprovedComposition contained in an EMI Ringtone to a consumer..

(d) . "Downloads Sold" and "sales" mean one hund'red (100/o) percent of those Downloadstransmitted or otherwise eiectronicaliy distributed to consumers (induding without limitation to saidconsumers'ireless Device).

{e) "EMI Ringtone" means a Ringtone (as defined bebw) that features the transmission of anApproved Composition.

{f)
. "Musical composition" means a combination of melody and rhythm, which may utilizelyrics in synchronization therewith; provided however, the parties hereto acknowledge ard agree that EMI.Ringtones contain no lyrics whatsoever.



(g) Network means the Wet&site (as defined beiov&'r) on'hich Ej&&tt Ringti&nes will be madeava0abie to consumers, as served from and through the Server {as defined below) ~ via a rang'e of servicechannels limited to Internet, cable, satellite, web, WAP, SMS, cellular tra&wsmission, or tran'emission viaLicensee's proprietaiy 't-SOO'elephone number service(s) llisted on Schedule D attached hereto (a "1-
GOO Num~, provl&ted!&aid channel shall include a fil encrypfion format thsit willi prevent an HullRingtone encrypted i'n such format to Im copied, played, distributed, transmitted or exploited in any waybeyond the Wireless Device of the cor&sumer that has iiiitially received said EMI Ringtone

{h) "Person" mea&ns any individual„corporation, pap~ip, dissociation of'other organfzedgroup or combination of a ny or all of.the foregoiing, and their legal su&~sors or repre.~h&tives

{i) 'Ring tone means an electronic code which will cause a»viretess device to announce thereception of an incoming telephone cal'I by playing a pre-deti»imined instnimental melodic sequence of amusical composition.

(j) Royalty" means the amount payable hereui&der'by Licensee to Publisher wttli resp&et to .each and every Composition embodiecl in each,Dov»nioad Sold; distributeid, tr&nsrriittedl, detfvered orotherwise exploited by Licensee.

(k) "Server" means Lhensee's proprietary internet server on which template's of the EMIRingtones ltcens&M hereunder wiil exctusfveiy rs&side,.and froid wliich the EMI Ringtones willbetransinitted or distributed to consumers through the li'network. For. purf&oses of ciariflcetion, no EMI-Ringtone shali be.permanently stored or archived or offered for sale through the Network without.first
. being served from and through the Server.

(I) .Son.pvrib.rAgreemenl(s).shatlmaan those'agreements pursuiaht'to which Publisherhas acquired rights with 'respect to,any Composition.

(m} "lh/ebs&te" means Licensee's prbpiietary Website on ttie Internet having a UIRL of

(n) tVirel'ess Device means a mobile telephone,

{o) Each olher expression used herein, unte:~ hi'.retn separat&p defined, sl&ail i&ave themeanirig commonly ur&der.'tooal in the music publishing indusjry.

2. ~Su ~loll Coi~nosttfons

(a) 'ublisher has cteared and/or apI3roved the usage of pe Cqmposittons listed on theattached Schedule 8 for the creation of IHI&tt Ringtones, and such Lmoosijfons, are lhereby deemed-&»&pproved Compositions."

(b} Following the execution of this Agreement an(i thn&ughjout pe Yerm& Lkx'.nsee may seekclearance of additional Compositions for use in the creation of EM) Ringtones. t&a six~% ei&ent, Licenseeshall notify Publisher of said requested Compositions. lf Publisher agnus to clear such requestedComposition{s}, it shall so sidvise LKmsee whe shali then prepare and submit two (2) copies ofa writtenAd endum of Rights in the form set forth on ice attached Schedule C ("Addendum"): Salt Addendumshall be executed by Licensee and f&+warded to Publisher. ThL rights g'rant& pursirant to this Agreementin a particular Composibon shall not be in e5~ unQ the date x»&her& Ltc&csee has sant the ex&~Addendum, Publisher t&as r&~tved iL cleared the requested.Compositions, and counter-executed it (the"Addendum Execution IDate"}. Mihen fully executed, the Addendum shall be considered an amendment to
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this Agreement and subject to this Agreement and subject to all the terms and conditions herein set forth,and the Compositions licensed thereunder shall be deemed ".Approved CompoaTions"

(c) Publisher reserves the right to prevent any Composition from faHing under the terms andconditions of this Agreement. For example, but without limitation, as of lhe date hereof, Compositionswritten in whole or in part by Tracy Chapman, John Lennon, Jeff I ynne, Carole King, John Mellencainp,Rod Stewart, James Taylor, Vangelis and Stevie Wonder', and the member f th de mern s o e recording artistsknown as Aerosmith, Foo Fighters, Matchbox 20, Nirvana, Rolling Stones and Red Hot Ch i Peppers,

remove an I

(d) Notwithstanding anything to the contrary contained in this Agree t, Lice sha
'

EM Ringtones from the Network within seven (7) business days from its.recei t of a notifrom Publisher requesting'such removal.

3. ~GrailtofRi hts

(a) Subject to the terins, conditions and limitations herein set forth, to the complete executionof this Agreement, and to the payment of the app6cabte Royalties and fees for the rights granted herein,Publisher hereby grants to Ucensee the following non-exdusive, limited rights:
'

Qi To arrange and record, at Licensee's sole expense,up to th;,g (0:30)each A ov
i t

h Approved Composition licensed hereunder for use solely in connection th thwi e creation'fan EMIRing one that may be copied onto a consumer's Wireless Device provided th ta in no event shall anyarrangement change the basic inelody or fundamental character of the such Apfurther'ovided that a o e s Approved Composition,-and'p ed that all such airangements be subject to the provisions of paragraph 1'l below
(io To sell Downloads of the EMI Ringtones, on and through the Network, by which aconsumer can download a copy of the EMI Ringtqne such that the EMI R o'ran maybeembeddedinhisevice (i being understood that temporary, transient, non-permanent copies of the EMIRingtones.incidental to said transmission may be created.on th N tw rk;. 'dof the EMI Ringtones are stored or cached on Ihe Network exce t o th S

.on e e o;.provided no permanent eo ieso excep on e Server or on a consumer'

(I) Subject to paragraph 8 belo'w, to "stream" up to thirty (0:30) seconds of an EMIRingtone (and the Approved Composition embedded"therein) in.a.d ital d lra. p rpo eo a owing consumers to demonstrate or auditionsaid RingtonetofaaTitate its sale, in digital,
roved Co

computer readabh or other form, on the Network, provided that said tree ed EMIApprov mposition e'mbedded therein) cannot and shall not be offered or.provided in or as adownloadable or otherwise peananent file.
r or.pro ed in or as a separate

(b) Qi This Agreement does not authorize or permit any use of any ApprovedComposition not specificalfy authorized herein: If any such use is made or permitted by Licensee thhAgreement shall immediately terminate.

(ii) Publisher does not hereby grant a license or othenohe authorize Licensee in anyway whatsoever to use any current or future trademarks, service marks d marksassociated with Publisher (the EMI Marks"), on or in conjunc5on with the.Network Licensee may on

, service ma, esign marks or trade names
use the.EMI Marks upon prior wnlten approval from Publisher.
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4. Territoiy

The Te'rntovt'overed during the Term (as defined below) of this Agreeme t shall b thStates and 'Canada greemen s I be the United

5. Term

The "Term",',hall be one (1) year, coinmencing April 19, 2002 and terminating &iqin1 18, 2003.(the
D
"Expirafion Date'"). Licensee wiH notify Publisher when an El'Hl R&"gt&ne i fir t, ~

'

b
of the Expiration Da'te.

ownload. Notwithstanding the foregoi'ng, aH Addenda prescnbaf in f ph 2 d I
cn in paragraph 2 and shaH also expire as

6. Advance ( R~oallties

(a) As used herein, "Publi her's Prbrata Share",kali, me~ that proportion ef Publisher'ownership of the applicable Comp~iTion, as set foith on the ihdde~ndum

(b) ln consideration ol'the rights gr inted hereunder, Licensee shafil pay, to Publisher a non-returnable, recoupable "Advance" Af Five.Thousand ($5,000.00) I:iofiars, which shall be iatd u n

(c) (i) . For each calendar quarter. during the,Terry, G.ensue shaH pay Publisher„publisher's Prorata Share of, an aiiaount equal to ten {'J0%) pi rcent f th t 1
'

Download Sold to a consumer„with a ininirnum royalty for each Down4ad Sold of Ten (LIS$.'I0) Cents;
(il) Notwithstanding the foregoing, if an'EMI Ringtone is delivered to a consumer yiaa 1-900 Number which results in Ucensee rceeiving less than the full amount that is charged theconsumer for said Download, tlhen Ucensee shaH pay Publish'~ 'Pubfisher'r tas ora ar of,anamounq en { o) peicent of licensee's net receipts resulting'ron~i sai) Download beings delivered to aconsumer, with a minimum royalty for each Download Sold.of Ten.(USIL10) Cents.

(d)' Upon recoupment of lhe Advance set.forth in ~ubppragfaph,(b) t&y the Royalties.genera'ted as set forth in subparagraph (c), Licensee:-hall pay to Publisher Itoyalties as set forth insubparagraph (c). Licensee shaH account to Publiisher at the rate set foith above pursuan .to the termsand conditions of paragrapih 7 tielow.

(e) ln the event an Approved Composition is controlled Ies;;than oni; hundred (1 GQ/)percent by Publisher or if thee Songwriter Agreements require direct,payments to certaio third parties,
other third parties.
upon request by Publisher, Licensee shall make direct payments to"sucti a ili I I u'bl h

(t) In the event Licimsee agrees to (or has agreed to) I~ay ti» a cepubfisher of an,ApprovedComposition or to the publisher of a musical composition to be.'jnduded "

R, t .

.'in In any ingtooe, compensation orconsideration (colkxtively, "Coiriperisation") in excess of. the coinpen fi isidcompensa "on or corisideration to be paid to
any suc Icensof, Licensee

publisher hereunder, then effective as of the date ofsuch agreement with 5 Ishali immefiateiy pay to Publisher an amount equal to such Coupe lsBVjDA f lh
be de
compensation or consiclerafion to be paid to Pubfisher hereund~v (lhe "Ec ™& d tl A'r( e . cess

& an iisAgreementshafieemed amended effective as of the date of such agreement witli any such lic t r~more favorable rovtsio: ..
a icensor, o ir~ude suche provisiori« ln the event the Approved Compositicn is not entirely coritrotled by Publisher,the'Excess shall be:based upon.and shalt refit Publi«her pro-tata share of the Approved Composition.Upon request, Licensee shall supply to Publisher copies of aH agreements between Ucen~ and all thirdparties which are licensing any portion of I'he approved.Composition or a musical corn Msition to



{a). Ucensee shall pay Royalties and account to Publisher on a quarterly basis, and saidpayments/accountings shall be accompanied by statements (which must be provided etectronicalty, if sorequested by Publisher). indicating, on a country-by-country, EMI Composition-by-EMI Composition, andDelivery Method-by-Geliveiy Method (i.e. statements must specify whether a Download was Sold via, forinstance, the Website or a 1-900 Number) basis; the number of.Downloads Sold or otherwise distributedand/or digitafly delivered in each countiy of the Territory, within forty-five (45) days following the last dayof each calendar quaiter during the Term, whether or not there have been any Downloads sold orotherwise distributed within such quarterly period.

(b) In addition to providing quarterly statenients of account. Ucensee shall, within ninety (90)days oF the Effective Date, also provide.Publisher with online access to data collected from real-fimemonitoring of the Network which data shall include, without limitation, informafion to permit the accurateidentification, tracidng and verification of Downloads of all EMI Ringtones.

(c) Licensee agrees to keep and maintain true and accurate records and books of account inconnection with the sale of Downloads and ail transactions related thereto or otheiwise contemplatedunder this Agreement, and shall retain all such records and books for a period of not fess than three (3)years after each accounting to Publisher. Publisher, by its designated representative, shall have the right,.upon reasonable written notice, and during normai office hours, to examine the books and records ofLicensee, at Licensee's regular place of business where the books and records are maintained, as thesame pertain to the subject matter of. this Agreement and to make copies and extracts thereof. Uc'ense'eshall'cooperate with Publisher's representafive to assist them in understanding all such materiaL lf, as aresult of any. audit, it is determined that Ucensee.has u'nderstated the:royalties due to Publisher, Ucenseeshall immediately pay to Publisher the amount of such underpayment. If, as a result of any audit, it isdetermined that Licensee has understated the royalties due to Publisher by ten '(10%) percent or more,Ucensee shall pay to Publisher the amount by which royalties have been understated and shall reimbursePublisher for the cost of the audit.'d)
All checks shaflbe in United.States Dollars, shall be made payabte to EMI EntertainmentWorld, and shall be sent to the attention of Susan Blosser, Music Services, Ucensing Department at theaddress indicated in paragraph 15 below.. All accountings and payments must be received by Publisheron the date such payment and statement are due, according to ihe terms of this Agreement, fime being of.the essence hereof. No payments shall be diminished or reduced in any manner for any reason,'ncluding withoutlimitafion,, any wilhholdings, currency restiicfions, exchanges or taxes. Upon writtenrequest, Publisher shall provide Licensee with a current W-9 form for each music pubthhing catalog-receiving payment

. (e) It is understood and agreed that there shall be no free or bonus goods of the-EMIRingtones, as such term is understood in the industry, i.e., all Downloads Soki, distributed, transmilted, ordelivered, regardless of.price, shall bear a full royalty hereunder.

{f) . Without limiting Publisher's rights and remedies hereunder, at law or in equity, g past-due payments are subject to and to be accompanied by payment-of interest thereon at Ihe prime rate asestablished on the due date byThe Bank of New York plus two (2%) percent compounded daily andcomputed from the date(s) upon which each such payment(s) first became due until the date{s) upon- which each.such payment{s) Is remitted to publisher and {il) Ucensee shall reimburse publisher, withinfive (5) days froin receipt of its invoice, for Publisher's reasonable attorney's fees and costs'arising out ofthe occurrence.of any Default Event (as defined in paragraph 14), iriciuding, without limitafion, any failureby Ucensee timely to render statements and account.to PubRher with respect to royaifies which accrueto Publisher in mnnection with Liceiisee's exptoitatio~.pf ils rights pursuant to the applicable provisions



8. No Performance~Re ht Grant

(a) No right of public performai~ i's granted under this Agreemerit, such right being licensedby the American Sociiety of Composers, Author.; and Publishers /AS)AP",) and Broadcast Music inc.("BMI ) in and foir the United State', an'd the SorJety of ComIIoseis, AuthoiIs arid Miusic Publishers("SOCAN") in and for Canada.

(b) . Any public peiformancle of an Approved Composigon as embodied iri an EIVII Ringtone,including without limitation pursuant to paragraph 3(a)(iii) above, not licensed by ASCAP and/or BMI andSOCAN is subject to clearance of the performing right either Iirom Publisher, A;'iCAp, BMI~ SOCAN orfrom any other licensor acting for oir on behalf of Publisher. If said license is to be securedfrom'ublisher,Publisiher agrees to negotiate in good faith and the issuance of &uch licerme „hall be inaccordance with the customary industry praises and fmm

.9. Restrictions and Reservations of ~icilits

(a) Thh/agreement.does not authoiize or permit'any use of a |ConIlposItion not expressly setforth herein and cloes not include the right to alter the fundamentall character of the music of:anComposition,'andI, specTiically, the terms of ibis Agreement are iimited to the use of cadi ApprovedComposition only as originally fixed in. the EMI Ringtone. Publishei rm„orvm all righ'ts not expresslygranted to Licensee ha@under. All rights granted hereunder.are granted on a nonexclusive basis.

(b) No Composition may be used in a dramatic fashion, a«such tenn is understood in theiridustiy, or in any manner which could be considered in bad taste or offensive; II.e. each ApprovedComposition shall. be used with regard.to sodal convention and decency so as not to bririg suchComposition, the composeirs thereof, or Publisher into public disrepute or rellect adversely on theComposition, the composeiis thereoli, or Publisher. No individual Compositien may be used in connectionwith any product, any service, or in the branding; marketing, advertising or promotion of any product,'ervice or event

(c) Without limiting the force and effimt of the foregoing, this Ag'reeinent does not include the-rights to (i) rent'or lease an EMI Ringtone, (gj use the lyric ofan Approved Composition, (iTi) parody themusic of an A'pproved Coinposilion, (iv) inake, sell or distribute phcnor&cords or scull recordings of anApproved Composition, (v) utilize a .';ound reixirdirig and/or auiLiovisual master(s).got owr ed'epara ely licenseif'by Liceiisee, (vij synchronize (or authorize others to synchronize) any ApprovedCompositions with visual images or,events or indude anyApproved Composition ln any audio-.visualwork, including viitlhout limitation in commercials, (vii) use Ihe.title of an ppriov+'Composlon except forfactual and/or desixiptb/e purposes for identif/ing the Hill Ringtones available to consumers, (vugg) useany Composition that is not a Approved Composition in any way; or (ix) use an Approved.Coinposition onany broadcast/cabteca.t or on-line services (whetiIMr viewabh in.real time or dovvnloddabJe} not .specifically enumerated in ttiis Agreement, or on any hlteractivq progian&, platform, media or storagedevice, or any promotional use not specifically enumerated herein Any qccurrenix. of the above-notedIems permitted or,authorized by Licensee shalt render all aspe'its o'f the AgrIeement iinmediately null andvoid and this Agreement shall be terminated pursuant to paragrdph '14

(d) Except for%~&1 and/or descxiptrve purposes for kIentifjng the IEMI Pingtories availableto consumers, no rl'ght what.'wever: h being granted hereunder to'use or authorize other fx,'isoris to use.. Ne names (induding any profes ionail names; previou -ly, now lx hereaIIer used), faa;imile signatures,voices', ikenesses or bkxiraphicail material of, conning, or regardiing any of the com~m of aComposition foF any pwpose whatsoever, induding, withou't IimItatidn, fdr puIpos@ of, exploitation of aRingtone on the Network.

6-.



10. IVarranties'and Re resentationslindemni

{a) Publisher warrants-only that it-has the legal right, power and authority to grant this licenseand this license is given and accepted without any other warranty or recour . P bl h hecourse. u is er ereby agrees toin emnify and hold hariniess Licensee and its respective officers directors t, drec ors, agen s, and employees(hereinatter, the "Indemnitees") from and against any, and ail liabfiities, darna esrecoveiies ud ments, j g en, penalties, expenses or losses of whatsoever kind or nature act lfy rred b

es, arnages, costs, charges,
re, a ua iy incurred byrsemen s) w i may be obtained

the Indemnitees (including reasonable attorneys'ees and disbursements) whichagainst, imposed upon or suffered by the lndemnitees or any.of them, by reason of any breach byPublisher of any of its warranties or representations hereunder. In n t h II Iheoeven s a ihetotalliabilityofPublisher in connection with the rights granted for each Approved Com tio Iomposi n icensed hereunder'
e icensing of said Approved

exceed the consideration received by Publisher in connection with th I fComposition. Ucensee will give Publisher prompt notice of any.claim,'and Publisher will have the ri ht toassume the defense thereof at Publisher's expense.

(b) Ucensee represents and warrants that

(i) .. there are no actions, suits, proceedings, agreements or other impediments,actual or threatened, which would prevent or impair it from perfoimin its dutie d b

(ii) it is fully empowered to enter into this Agreeme'nt and to perform its duties andobligations hereunder, that it is and shall at all times remain possessed- f II hts'ompletely fulfill all of its material obligafions hereunder'and that its e t
'

ih

'n possess -o a rig is necessary forit to'a i en erihg in o ibis Agreement andfulfilling. such obligatidns does not'and shall not infringe upon'th rights fon' rig o any person whatsoever,
(c) Licensee further represents ahd warrants that it shall obtain or . ( ndduring the Teim) all necessary and required licenses concern th t porti th

o in or secure and maintain
ming 'a portion of. the music publishingnghts in and to each Approved Composition not controlled by PubCisher.

(d) Licensee agrees.to fully indemnify Pubfisher and hold Publisher (and its officers,ifirectors, and employees) harinless of and from any and all liabiTities ciai . s~ '™
e erkindo

g, t, arges, recoveries, judgments, penalties, expenses or tosses ofwh t, ( g .limitation, legal expenses and counsel fees and disbursements) of any kindwhatsoever which may be occasioned, suffered or incurred by Publisher,'ither directly or indirectly, inwhole or in part, resulting from or in connection with any breach or threatened'breach by Ucensee of anoftheterms,covenants,representationsand.wariantiesconta dh '; dlcon ine erein;an oranydaimbyan
n esa .covenantshereunder. In addition,

'Person inconsistent with any of the representations wairanti nd. t hensee wi reimburse Publisher on demand for any payment made at any. lime ait th dan liabiiit orciaimtowhicy y o ch this clause relates that has resulted in a judgment against Publisher or

n. mea er e atehereoffor
which has been settled with the written consent of Ucensee (which consent shalt not unreasonably bewithheld). Publisher will give Licensee prompt notice of any claim and Ucensee @ril have the ht to-assume the defense thereof at Licensee's expense.

Ar'ran ementslCo ies.

{a) Any airangement(s) which Licensee shall caus~ to be made of an Approved Composifion- in the creation of an EMI Ringtone.shall be made at Licensee's own expe d shall be lythe result of employment-for-hire, and such arrangement hall b "W ik M d
nse an created only ass '

o a eForHire" ass'uchtermis- u in the United States Copyright Law. Licensee hereby sells, assigns and transfers any sucharrangement to Publisher and the worldwide copyright and renewah and extensions ofcopyright therein.Thearranger shall.not be entitled to authorship credit tatu Iiabway o royalty or otherwise from the authors of such Approved Composition or from Publisher or any.of



"Publisher's desighated agehts. No arrangement shall chaiige the basic melody of any Approved .Composition.

(b) Ucensee shall enable Publisher freely and without charge or expense to downloadRingtones to ensure Ucensee's adherence with and to Ihe terms and condRlons of this Agreement..
12, Ownershin

Ucensee shall not at any time, directly or indirectly,'icense, transter,assign, seN or otherwise.dispose of; pledge, mortgage or in any way encumber any ComposiTion or any interest ofany hhd ',

- therein, andlor any right or Ncense granted hereunder and arty silch purported license„transfer,'ssigrunent, sale, disposal. pledge, mortgage or encumbrance shaN be void.and of no efFect,
13. No Partnership

Nothing herein contained shall create any assoaaSon, partnership, joint venture or relabonshlp ofprincipal and agent between theparties hereto; it being un'de'istood that the parIes hereto are, wilhrespect to each other, independent conbactors, and neilher party shall have any authority. ta bind thiotheror. the other's representaSves in any way and shall not hold'itllfout to any Person as havingauthority.

14. Ev'ent of BefauitlCure

(a) As used herein, the term "Event of Defau(t" +aN rIIieeri any of the foHcwing events: (I).Ucensee'a failure.or inabNity to fulSN any ef its material obligatIous,herqundpr for'any reaison Qu"Ucensee's dissolution or the Ciquidation ofany substantiat por5on of Rs assefs; (iTi) the Sling by.or against,. Licensee ofa petition for HquidaSon or reorganizaSon oi tfie commencemeiit ofan.acSon against R under'nyapplicable banfcuptcy or insolvency legislaSon as now or hereaSer in effect,or under. any.simNarstatute relaSng to liquidafion or reorganization or Ucensee's c6nsenSng to any of lhe foregoing; (iv) theappoinbnent ofa bustee, receiver. custodian or simHar.appein~ fprLiqenaee or for,any;of its pmpertjj orLienee consenSng to any such appoinbnent; (v) Ucensee's inatdng OFan assignment forthe beneSt of-credRors (e) Ucenaee becoming insolvent; or (vii) any ac(ion by.Ucensee which jeoparcfizes any material.right or mmedy of Pubfsherhereunder'.

(b) Without limwng or alfecling the rights or remedies which PubNsher may have under thhAgreement or at law or equity', with respect lo Licensee's qbligaSons under ttiis Agreement, it Is agreed'hat.if an Event of Defaul(occurs or in lhe event ofa braacti on, the part pf UCensee, PublisherwHI'notifyUcensee in wnTing of such default or breach and Ucensee shall have ten.(10) business days from receipt,'fsuch noSce in which to cure such Event of Defabit or-~chi If such breach or Event of DetauRs is notcurable or if not cured within said ten (10) business day pence, this Agreement shall automatically- terminate; provided, bown', that with respect to the payment ofany monies whatsoever, thisAg'reement shaN automabcaNy terminate if such parScular breach, is not remedied wiTnin Sve (5) businessdays from the date of'the nolfce, and PubHsher, in the everest ofqn aqtontaSc IermlnaSon underthis'aragraphand without prejefice to any other rights and remedies, shall have nghts and remedies forcopyright infringement, inciefing injuncfive relief..

(c). The terminalion of this Agreement pursuant to is paragraph shaH render the furtheruxploNaSon of an EMI Ringtone acfionabfe as an act of copyrigljt biflingeinen] fully subject to theremedies provided by-the Copyright Act, TISe 17, of the. UniIad +Q Cqde, bIgetherwRh other le'gal andequibibie remediesavahbte to Publisher.



15. Notices

Any noTices, consent, approval, demand, or ofber communica5on to be given to Licensee shall be
sent to Ucensee at fhe address menhoned herein or to such other address as Licensee may hereafterdesignate by no5ce h wrhing to Publisher. AH no5ms andIor-paymenh hereunder required to be made to-
PubHsher shall be sent to Publisher at the foNowing address or fo such other address as Publisher mayhereafterdesigaate by notice in wrihng fo Licensee. AN notices; consenh, approvals, demands, othercommunications and paymenh hereunder shel be hand degveiad or sent by certified maN, return receiptrequested, as follows:

To Publhher.'MI Entertainment World, inc.
810 Seventh Avenue; 36 Roor
New York, New York 10119
Alten5on: Susan Blosser

To Licensee: CeNus USA, inc.
19590 E. NNainstreet
Parker, Colorado 80138
Atten5on: Bruce Hlis

Rader, Fhhman & Grauer, PLLC
1238 20 Street, N.W., Sulfa 501
Washington, DC 20016
Aftention: Hlen Efios, Esq.

Any notice shall be deemed comphte when the same (conlalning whatever informa5on may be required
hereunder) h deposited fn anymail box piopeify'addressed and sentas aforesaid, except that (a) aN .
materiah personaNy delivered shaN be deemed served when actuaNy received by the party to whomaddressed, (b) air express maferhh shall be deemed served on the day of delivery'o the air expresscompany,.(c) no5ces of change of adffress shaN be effective only from the dafe of receipt; and (d) myaHy
slatemenfs may be sent by reguhr maN and shall be deemed rendered when actually receivedbyPubfisher.

16. Goveminq Law

Thh Agreement has been entered into and deNvemd in the Stah of New York and the validiiy,
interprefabon ahd legal effect of this Agreement shall be governed by and construed in accordance wHh
fhe infernal laws of the Shfa of Nev York applicable fo conhacfs entered info and peifcrmed entirely
wjthin the Slate of New York Rnfy the New-York courts (stateand federal) will have jurisdicgon aver any
controversies reganfing this Agreeme'nt, and fhe fransactions confarfipfafad by lhh'Agreemenf; afar
acgon or other pmceafing which imelves such a controversy will be brought fn those courh, in NewYork
County, and not efsewfieia. Ucensee hereby inavocably submih to theJurhdfcgon of fhe New York

-. courts (sfate and federal) in any such achon or proceeding and irrevocably wefves any roht to conhst the
jurisdicgon Lmrem orjn gersona~m or poweror decision ofthat court within brwithout the United Shtesofherthan appropriate appeNate courh having JurisdicHon over appeah fmm such court(s). Ucensee aho
irrevocably waives any defense of inconvenient forum to the maintenance of any.such acbon orproceeding. Any process in an' acgon or proceeding may, among olher methods, be served upon
Licensee by delivering or maTmg lt in accordancewHh paragraph 15. Any such delivery or mail service
shaH be deemed fo.have the same force and effect as personal service within fhe Shte of New York.17. Assinnmen Chan e of Control

This Agreelnent, and lhe righh, opporlunibes aiM obligalions created pursuant to fhis Agreement,
are not assignable or transferable in any manner by Ucensee, nor shall Ucensee subNcense ordehgate

9.



any of ifs rights or obligations wkhout the prior written conser/t of Publisher, not to be unreasonablywithheld. EMI (and each Publisher) may assign this Agreement and any of its nghts.hereunder in whble dr
in part to any peison or entity which controls, which h controlled by, or which is under cbmmon controlwith, EMI and/or each such publisher or which is in partnership with Qllf and/or mich suchpubfisrher,'nd/orto arly paient, afIiated or subsidiary company or corporaNon, or to a Pemon or enfity owning, br 'cquiring,aH or a substantial part of EMI's and/or each such publisher,'s stock and/er assets'orWith w'honI
EMI and/or each such Publisher may merge orbe merged, in. which case Ucensee'shall not be releasedfrom its obligations hereunder.

18. Confidentialitt.publ~icf

Licensee and EMI agree that ag Information with respect to this agieeirlent, whether furnished by
EMI to Ucensee or otherwise acquired by Ucensee in fhe course of buslneh arit EMI, sihaH be keptconfidential. Such information shaH not be discfosed at any lime to,any;Person except to:the extentrequired by an order ofa court or other tnlxinaf having jurhdfction or pursuant to rules add regulahons of: .
a governmental body. Nohvilhslaixling the foregoing, the Parties acknowledge and agree that in certainsituations, such as where dopublishers and/ormaster use, owners esquire a favored nations ptovlsfon, theinformation confained in ibis Agreement rtiay have to be divufged WHh respect to fees and rights granted.',Licensee and EMI may not use.the other party's name in news mleases, arfides, brochures andmarketing and/or promolionaf materials, without the other party's prior written approvaL
\n enfire ~reement

(a) . Thh Agreemeht sets forlh the enlre understanding,between theparNes hereto.wNhrespect to the subject matter hereof. and.merges.and exbnguis(ies aH prior undemtantHngb, nsgotiaHons,. and agieemenfs. No amendment to or motHHcafion, waiver, terminaHon, ordischarge of this Agreementor ofany provision hereofshall be binding unless congrmed by p wrfttenlinsbtument difly executed by fheparty to be charged therewith. Any process in any'action, suH, orproceeding arisfng out ofor &aHng to
ibis Agreemenf may, among other mefhods, beseived upon the applicable party by deHveiing it ormaHing it in accordance with paragraph 15 above„'o wafverr. ofany provision ofor defaultunder thisAgreement sMl affect fhe right ofeither party theieafler to anfo/ce bauch prowslon orth exercise any rfght
or remedy in the event of any otheI defaulL whether or not similar.

(b) lfany part of this Agreement shall be determinedto be invalid or unenforceable by acourt ofcompetent jurisdicgon or by any other legally consfitukx( bixty halving lthe jurisdiction to make
. such determination, the remainderof fhh Agreement shaH rfunag in full force and effect pmviddd the fhh

part of thisAgmement thtis invalidated or dedared unenforceable h not essengal fo the intendedoperation of fhh Agreement.

20. Misceganeous

This Agreement is being entered inh on.ati experimental and. non-.prejudicial basis, shall apply forpie Term)iereofonly, and shall not be binding upon or prejudicial to any posiTion taken hy Punisher orUcensee fer any period subsequent to the Term of thh Agmemeqt Tile cspfions ofpanigra~ conhIined
fn this Agreement an. for reference only and are not to be constiued in any way as a part of lheagreement Thh Agreement shaN not become effective until executed by aH proposed parties hereto.
IN%/ITNESS ftffHEREOF, the parties have caused the foregoing to be executed as ef th 'bovewitfen.

EMI Enterta nt World I
Cegus U~ IBy:...
By: 'nffrnagnnfnrg...

enfnndlhnrizegsigrmfnry

JO



SCHEDULE A: LIST OF PUBUSHING CATALOGS

AVON GATE MUSIC INC {BMI)
BARHAM BOULEVARD MUSfC, INC. (BMI)

BEECHWOOD MUSIC CORP. (BMI)
BURBANK'PLAZA MUSIC, INC. (ASCAP)

CARWIN MUSfC INC. (ASCAP)
COLGEMS-EMI MUSIC INC. {ASCAP)

COMBINE MUSIC CORP. (BMI)
EMI AFFILIATED CATALOG. INC. (BMI)
EMI AL GALLI'CO MUSIC CORP. (BMI)

EMI ALGEE MUSIC CORP. (BMI)
EMI APRIL MUSIC INC. (ASCAP)
EMI BELFAST'USIC, INC. (BMI)

EMI BMPC DORP. (ASCAP)
EMI BLACKWOOD MUSIC INC. (BMI)
EMI BRILfjG MUSIC, INC. (ASCAP)

EMI DUCE MUSIC, INC. (ASCAP)
EMI EASY LISTENING MUSIC CORP. (ASCAP)

, EMI FEIST. CATALOG INC. (ASCAP)
EMI GOLD HORIZON MUSIC CORP. {BMI)EMI GOLDEN TORCH MUSIC CORP. (ASCAP)

EMI. GROVE PARK MUSIC, INC. (BMI)
EM! HASTINGS CATALOG INC. (BMI)

EN! INTERTRAX MUSIC INC. (BMf)
EMI JEMAXAL MUSIC INC. (ASCAP)

EMI llhlLLER CATALOG INC. (ASCAP)
: EMI MILLS MUSIC, INC. (ASCAP)

EMI MOGULL, INC. (ASCAP)'MI
NORBUD MUSIC, INC.'BMI)

. 'EMI NTM HOLDINGS, INC. (ASCAP)'MIPST HOLDINGS, INC. (ASCAP)
EMI ROBBINS CATALOG INC. (ABCAP)

EMI SOSAHA MUSIC INC. (Bhllf)
EMI SLITHY SONGS, fNC. (BMI)
EMI TSM HOLDINGS, INC. {BMI)
EMI U CATALOG INC..(ASCAP}

EMI UNART CATALOG INC. (BMI)
EMI'VARIETYCATALOG INC. (ASCAP)

. EMI VINE MUSIC, INC. (BMI}
EMI VIRGIN MUSIC, INC. (ASCAP)

EMI VIRGIN SONGS, INC. (BMI)
EMI WATERFORD MUSIC, INC. (ASCAP)
EMI WORLDTRAX MUSIC INC (ASCAP)

FORAY MUSIC (SESAC)
GLENWOOD MUSIC CORP. (ASCAP}
JOBETE MUSIC CO., INC. (ASCAP)

NEW TANDEM MUSIC, INC. (ASCAP}
SCREEN GEMS-EMI MUSIC INC. {BMI)STONE DIAMOND MUSIC CORPORATION (BMI)

TRIPLE STAR MUSIC, INC;(BMI)
EMI FULL KEEL MUSfC (ASCAP)

EMI f ONGITUDE MUSIC (BMI)



SCHEDULE D
to the Agreement dated March 18, 2002, by and between

EMI Entertainment World, inc. and Cellus USA, inc
(pursuant to paragraph 1(g))

PUBLlSHER-APPROVED 1-900 NUMBERS

1-900-288-663T
1-900%28%637
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Ringtone License

THIS AGREEMENT (the "Agreement) is made March 31, 2002 ("Effective Date"), by andbetween MIDIRingtones, LLC. ("Licensee"), 380 Jackson Street, Suite II700, SL Paul, Minnesota 55101,and EMI Entertainment World, inc. ~MI"). 810 Seventh Avenue, New'ork, New York 10019.
. WHEREAS, EMI is actively engaged in the business of music publishing and controls the musicpublishing rights fo certain "Compositions" (as defined in paragraph 1 below)) which are contained in themusic pubfishing catalogs listed on Schedule A; attached hereto and made a part hereof (hereinafterindividually and collectively I eferred to as "Publisher"); and

- WHEREAS, Licensee desires to obtain and Publisher desires to grant a license to anange. andrecord each Approved Composition to create and distribute EMI Ringtones (as.defined below) whereby aconsumer can download a copy of the EMI Ringtone into a Wireless Device (as defined below), solely inthe inannei provided htsein and all.in accordance with the terms and conditions of this Agreeinent;

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein,.. the parties hereto agree as follows

D fini8 ns

As used in this Agreement-. the foltowin termsg vriH have the meanings set forth befovr.

(a} "Coinposition" means a musical composiTion which is owned and/or controlled byPublisher, and which is made available to Ucensee hereunder subject to the terms and conditions seforthin this Agreement and to any restrictions thereon imposedby Publisher orb the S "tgreements, and which shall be subject to Publisher's final approval, for use in the creation of EMIRingtones.- provided that with respect to any Composition which may be controlled by Publisher only inpa'rt, the term "Composition" shall refer only to that propoition of the musical composition controlled byPublisher "Approved Composition" means a Composition which has been deared and/or approved by.Pubfisher for use by Ucensee,.as evidenced by its inclusion of the attached Schedule B, or by Publisher'execution.of an applicable Addendum (as defined in paragraph 2(b) below) for use in the creation of an. EMI Ringtone.

(b} "Dollars" and "Cents" mean United States Dollars and Cents

{c). "Download," means any transmission(s) or electronic distribution{s) ofa single Approved'ompositioncontained in an EMI Ringtone to. a consumer.

(d) Downloads Sold" and "sales" mean one hundred (100') percent of those Downloadstransinitted or otherwise eiectronicatly dislnbuted to consumers (induding without limitation to saidconsumers'ireless Device)

(e) "EMI Ringtone" means a Ringtone {as defined below) that features the transmission ofanApproved Composition.

(f) "Musical composiiion" means a combination of melody and rhythm which ma tT~cs in s onfzBIIynchron on Iherewittri provided however. the paNes hereto acknowledge and agree that EMI

may u I Ize
Ringlones contain no lyrics what"oever.
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{g) "I'network" means the Website {as defined bejow)'on vihidl EMI Ririigtones wfii be made
ava1iable to consumers, as served from and through the Servler (a's definect bellow), via a range of seivice
channels limited to Internet, cable, satellite, web. NAP. SMS. or ceHular tr&nsmission, provicled midchannel shall indude a Ne enciyption format that wil prevent an EMI Sngtone enciypted in.,such formatto be copied. played, distributed, transmitted or exptoited in ai'&y way beyonid this Vfirele«~ Device of theconsumer that has initially. received said EMI'Ringtone

(h) "I'erst" means any irKlividual; corporation, partnership, association or other organ@md
group or combination'of any or all of the foregoing. and their legal suckers or represehtatiives,.

(i) "Ringtone".'eans an eti~onic inde which viiHI cause a wirele.e device to announce thereception of an lamming telephone call by playing a pre-determined instrumental melodjc sequence of amusical composition.

O) . "Royalty" rnearis the amount payable hereunder by Ucensee to Publisher wiih respect toeach and every Composition embodied in each Eiownioad Sold, di,stributed., trarismitted, delivered orotherwise exploited by L'icensee.

(k) "Server" mean-'icimsee's proprietary Internet sever on v4ich templates of,the EMIRingtones licensed he eun der wilt exdmively reside, and from which ttie El!Mt Ringtones will betransiniited or disln1&uted to consumers through the NebNork. I-or piuipc'ises 'of cfanficatioi'&
~ no EMIRihgtone shaH be pemianently stored or archived or offered fo'r sale through the. Website. without firstbeing served from and through the Serve;

i'-
. {I) "Songwriter Agreement(s)" shall meai& thcise agreemerits pursuant to which Publisherhas acquired rights witllire.yect to any C omposifion

'(m) 'V/ebsite" mearis Ucensee's proprietary&ebsite on the Internet having a URL of

(n) "VRefess Device" incan' iiiobile telephone

(o) Each other expwssion used herein, unless heirein separately defined, shall have iihemeaning commonly understood in the music pubiishinig industry

2- S~u~tof Comedo itious

(a) . Piiblisher has-deared and/or appnivei9 tha us-'ige of the Coiupositioris listed on theattached'Schedule B for the creation of EMI P3ngtone;, and such Compositipns ge l~ereby.deemed
Approved CompeAHons.

{b) Following itic execution of this Agreement and'thro'ugh6ut ihe T('vm,'Ucensee may seekdearance of addiHonal Compost0ons for use in the creation of IHAI iRingtones. Ifi such event, I icenseeshall notify Publisher,of said request&xi Compositions If Publisheragree to dear siich requestedComposiTion(s), it '.hail so advise Uamsee wl io shall then prep'are ind 4brriit twio (2) cop'ies ofa writtenAddendum of Rights in the foun set forth on thie atiiached Schedule C ("&Vdeinduiu") Said Addendum
shaH be executed by LkxNisim and forwarded to Pi&iisher. The nghts granted pursuant to Ibis Agreementin a particular Composilion shall not be in effect until the daite when.Licensee has sent the executed
Addendum, Publisher has received it„de;ired the taquimfed Compositions, Hind counter-executed iit (the"Addendum Execution Date"); When 1tuHy executed, the Addendum.."JmH be cxwistdere'd ani amendment tothis Agreement anat subject to thi's Agreement and subject to afl the terms and condwixis herein set forth,and the Compositions lensed theretinder sh-iH be. deemed "Approval Cumpositiions"'.
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(c) Publisher reserves the right to prevent any Composition from falling under the terms andconditions of this Agreement. For.example, but without limitation. as of ihe date hereof, Compositionswritten in whole or in part by Tracy Chapinan, John Lennon, Jeff Lynne, Carole IGng, John Mellencamp,Rod Stewart, James Taylor. Vangeiis and Stevie Wonder, and the meinbers of the recording artistsknown as Aerosmith, Foo Fighters, Matchbox 20, Nirvana, Queen, Roiling Slones and 'Red Hot ChiliPeppers, are not avalabte

{d) Notwithstanding anylhing to the contrary contained tn this Agreement, Licensee shallremove any EMI Ringtones from the Network within seven p) business days from its receipt of a notice. from Pub!i'sher requesting such removal.

3. ~Grant of Rt hta

(a) Subject to the terms, conditions and limitations herein set forth, to the complete executionof this Agreement, and to the payment of the applicable Royalties'and fees for the rights granted herein.Publisher hereby grants to Ucensee the following non-exdusive,, limited rights:

{I) To arrange and record, at Licensee's sole expense. up to thirty (0:3+0 seconds ofeach Approved Composition licensed hereunder for use.solely in connedion with the creation ofan EMIRingtone that inay be copied onto a consumer's Wireless Device; provided Ihat in no event shall anyariaiigement change the basic melody or fundamental character of the such Approved Composition, andfurther provided that all such arrangements be subject to the provisions of paragraph 11 betow;

{ii) To sell Downloads of the EMI Ringtones, on and through the Network, b whichnsumer can downioad a copy.of the EMI Ringtone such that the EMI Ringtone may be embedded in hisor her Wireless Device{it being understood that temporary, transient, non-peimanent copies of the EMIRingtones incidental to said transmission may be created on the Network, provided no permanent copiesof the EMI Ringtones are stored or cached on the Network except on tlie Server or on a consumer'Wireless Device); and

(iTi) Subject to paragraph 8 below, to "stream" up to {twenty-fNe (0%5) seconds] of anEMI Ringtone (and the Approved Composition embedded.therein) in a diytal audio Iransmission for. thesole purpose ofallowing consumers to demonstrate or auditbn said'Ringtone to facilitate its sale. in,digital, computer readable or other form, on the Network; provided that said streamed EMI Ringtone (andthe Approved Composition embedded therein) cannot and shall not be offered or provided in or as aseparate downloadable Qe

{b) . ~ {i) This Agreement does not authorize or permit any use of any ApprovedComposition not speciiically. authorized herein.'fany such use is made or petmitted by Licensee, thisAgreement shall inimediately terminate.

(ii) Publisher does not hereby grant a license or otherwise authorize Licensee in anyy w'hatsoever to use.ahy current or future trademarks, service marks, design ma'rks or trade namesassociatecfwith Publisher (the "EMI Marks"). on or in conjunction with lhe Network. Licensee inay only .use lhe EMI Marks upon prior written approval from Publisher

4. - Temtorat

States and Canada.
The 'Xerritory. covered during the Term (as defined below) of this Agreement shall be the U 'teden e ni

r

3
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5 Term

The "Term shaH be one (5) year, commencing MarcII 31, 200( anff ter/ninating March 30, 2lNL'L;(the "Explratfoo Date). Licensee wiN notify Publisher when an Ql Rfngtone is first made available forDownload. NotwHhsianding fhe foregoing, aH Addenda prescnbed In paragraph 2 and'shaH also expire asof the Expiration Date.

6. Advance / Rovalties

(a) As used.herein, "Publisher's Prorata Share s&l mean that proportion ofPublhber's'wnershipof tire applicable Composilion, as set forth on the Addendum.

$b). In consideragon ofthe rights granted hereunder, Lfcenjee phaH, payI to Publishers nan-refumabie, recoupable "Advance" ofSeven Thousand Five Hundred'($7,500.00) Dogars, which shall bepaid upon execuHon of fhh Agreement

(c) For each.calendar quaifer during the Term, Ucensee shall pay'Pubftsher, Publisher'Prorata Share of. an amount eqUal to fan (50%) pement of the refaH selling price of each DILvtnload Sold'oa consumer. vali a minimum royalty for.each Download.Sold ofTen (US$.50) Cents.
(d) Upon recoupment of the Advance set forlh in subparagraph (b) myths Royaltiesgenerated a's set fodh in subparagraph (e), Ucensee shaH pay fo Publisher RoyaIHes,as set forth hsubparagraph (c). Licensee shall account to Publisher at the rate set forth alcove pursuant fo lfie tennsland condiHons ofparagraph 7 below.

(e) In'lhe event an Approved Compositio'h confrcIHed;les) than, one hundred (500%}.percent byPublisher or if the Songwriter Agreements require diect payrfientp to Certain fhM IrarHes.upon request by Publish'er. Ucensee shall rdake direct payments to such applicable co-publhhers orother third'parties.

(I) ln the event Ucensee agrees to (orhas agreed to) pay tp a co-publisher of an AppmvedComposition or to the publisher ofa musical compos%ion tobe iqduged ip any RIIigtone, or to a recoid ~

- company.licensing a master recording ta b'e InCIuded in'any Rin9tonp cqmpepsaJion.yr consideration'cogecHvely, "CoinpensaHon ) in.excess of the compensation or conslderagon to be paid to Publisherhereunder. Ibeneffecffve'as of the date of such agreement with anysuch licensor, Licensee shaNimmediately pay to Publisher au amount equal to such Compensation in excess of the compensation orconsfderagon to be paid to Publisfter hereunder (fhe-"Excess") aIid fljh Agreement shaH be deemed .'mendedeffective as of fhe date ofsuch agreerhentwith any such licensor, to include such morefavorable pmvhion. In fhe event Ihe Approved GomposiHon h not entirely'confmged by Publisher, the-Excess shaH be based upon and shaN regect PubHsher pro-rata sha~ of Qe Approved ComposIHon.Upon request. Licens& shaN supply to Publisher copies ofall agreements between Licensee and aN thhfparties which are Hcensing any'.portion of the Approved Composilion er a rhusical composition ora master~rding to Licenseefor~ in Rhg'fonea

7. Accountinu

(a) Ucensee shal pay Royalties and account fo Publisher on a quarteify basis, and saidpayments/accounHngs shall be accompanied by statements {whkfi must be provided eiecfr4nicaHy, /so,requested by Publhher), indha6ng, on a country'-courky. and EMI 'ComposIHoh-by-EMI ComposHion'asis,Ihe number of Downhads Sold or'ofhansise dhtnbufed and/or digHaHy dplive'red fn~ qounfiy ofthe TerrHory, wilhin forty-five (45) days following the fast day of ea'ph claienIIar quarrer during theTenn,whether or not there have been any Downloads sold or ofhawise distributed wilhin such quarferly period.



H3III April 5, 2002 )

(b) tn addition to provkfing quarterly slateinenfs of account, Ucensee shaH, within ninety (90)days of the Effective Date, also provide Punisher wilh onNne access fo data collected from real-timem niforing of the Network which data shall indude, without limitation.- lnfoimaSon to permit the accurateidentNication, tracking and veriScaSon of Downioads of aN EMI Rhgtones.

(c) Ucensee agrees.to keep and maintain tnie and accurate records and books of account in-connection with the sale of Downloads and aH fransacSons rehted thereto or olhenvise contemphtedunder this Agreement, and shalt retah aH such records and books fora period ofnot fess than.thme.{3)years aHer each accounting to Publisher. Publhher, by its designated representative, shall have fhe right,upon ieasonablewrillen notfce, and.duifng normal oflice hours. to examine the books and records ofLicense. at Ucensee's reguhr phce ofbusiness where the books and records are rnaintahed, as Ihesame pertain to. the subject matter of this Agreement and to make copies and extracts lhereof. Ucenseeshall cooperate wilh Publisher's represenfaSve to assist them in understanding aH such materiaL If, as aresult ofany audit, it h determined that Ucensee has understated the royalties due to Publisher, UcenseeshaNimmetfiafefy pay to Publisher the amount of such underpayment'lf, as a result ofany aiidit, it isdetermined that Licensee has understated Ihe royalties due to Pubfisher by ten (10%) percent or more,Licensee shall pay to Publisher the amount by which royalties have been understated and shall reimbursePuMsher for the cost of lhe audit.

{d) . AN checks shall be in United States Dolhrs, shall be made payable fo EMI EntertainmentWorld. and shaH be sent to the atfention qf Marsha Tannenbaum. Music Services, Licensing Deparlmenf
- at. Ihe address Indicated in paragraph.15 below. All accounfings and payments must be received byPublhher.on the date such payment and statement are due, acconfing to the terms of thh Agreement.,time being of the essence hereof. No payments shall be diminished or reduced in any manrier for anyreason, including without limitation, any wNhhofdings, currency.restrictions;exchanges or imres. 'Upon.request, Publisher shag.provide Ucensee with a current W-9 form for each music publishingcatalog recelvhg payment.

(e) . 'th understood and agreed that there shall be no free or bonus goods of the EMIRingtones, as such term h understood ln fhe indushy, Ite., all l3ownloads Sold, disfnbuted. transmitted, ordelivered, regardless of pricei shalt bear a full royalty hereunder.

. (I) Without limiling Publisher's rights and remedies hereunder, at law or. in equity, (0 past-due paymenfs are subject to and to be accompanied.by payment of interest thereon at the prime rate asesfsbrished on the dke date by The Bank of New Yorrk plus two (2%) percent compounded daily andcomputed fiom-the date(s) upon which each such payment(s) Sist became due un41 the dale(s) upqnwhich each such paymen{(s) h remitted to Pucblisher and fit) Licensee shall reimburse Pubfisher. withinfive(5) days from receipt of Its Irwohe, for Publisher's reasonable attorney's fees and costs arising out ofIhe occurrence ofanypefau1t Event (as defined in paragraph 14). hcfuding, wHhout limllafion, any faNureby Ucensee'bfnelyto render stalemenh andaccount to Publisher wifhrespect tb royafties whkh accruefo Publisher in connection'with Ucensee's exploitation of its righfs pursuant h1he applicable provisionshereof.

8. Nc Peltcrmee~ce Ri trt Grant

(a) No rfght.of public performance is granted under this Agreement, such right being licensedby the Artierican Society of Composers, Aulhors and Publishers ( AS~ and Broadcast Music.lnc.f8') h and for fhe United Shfes, and the Society of Composers; Authors and Music Publishers("SOCAN") in and for Canada;

{b) - AnY public performance often Approved Composition as embodied in an EMI Ringtone,mudimwI aH~Son pursuant to paragraph 3{a)(in/ above, not I censedby ASCAP andlor BMI andSO(&bi is subject fo cfearance offhe performing rightHfher fiom Publisher, ASCAP, BM), SOCAN orfrom any other licensoracting for or on behalf ofPubNsher. If said license is to be secured from
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Publisher, Publisher agrees to negotiate in good faith and the issuance ofsuch license shall be inaccordance with the customary industry practices and fees.
s Reshiohons and Reservations of Rtohts

. (a) ihhAgreement does not authorize or perzqR aliy use ofa Ctxnpbsitihn not eXpressly setfarihherein and does not-indude lhe right to alter the fundenentat chamcter of Ihe music ofanCompesi6an, and, specigcalty, lhe terms of this Agreement arte limited ta the use of.each ApprovedCompasNion only asoriginaNy fixed in the EMI Ringtone. Publisher reseves all righh not expgranted to Ucensee hemunder o All iighh granted hereunder are granted on a nanexdusive bash.
(b) No ComposiTion may be used in a dratnatic fashion, as such term h understood iii theindastry, or.in any mannerwhhh could be considered in bad taste or atfenstw"„ i.e. each ApprovedComposittan shall be used with regard to social convention and decency so.as not to bring suchComposition, the composers thereof, or Publisher inlo public disrepute oi rellect adversetyon the

: ComposNlan, the composers thereof, or Publisher. No indiyklual Composi1lon maybe iised'in connectionwith any product. any,service, or in the branding, marketing. adverNsing orpmmoNan of any product,seniice orevent.

1. (c) Without limiting the force and.eliect of the foregoing, this Agre'emeht does not include therighh to Oi rent or lease an EMI Ringlone, (7i) use the lyric of tan.iI!pproved Composition,'fii) parody (hemush ofan Approved fCamposiNon, (iv) make. seN or distribute.pbtanaracards or so'und 'recordings afan,'ppmved ComposNian,(v) Utilize a sound recartdlng andlar audioyhual master(s) not owned orsepeately licensed by Ucensee, (vi) synchronize (or authorizIe. otIiers~to synchronize) anyApproved'ampostganswNhvisual images or evenh or include anyApproved Cpmpasitian in anyaudtat-vhuat'ork,including wIthaut timNattan tn commerciah. (wTJ use the,title nfan Approved Compositian except for
factual arilor descripfive purposes for idenNfying the EMt.Ringtaiies ava1abte to consumers, (via) useany Campositian that ts not a Appmved Composition in any way: or (iX) use an Approved GamliosNianon'nybroadcast/cablecast or.on-line.services'(whether'iewable in real time or downloadable) notspecmcagy enumerated in this Agreement. or on any intemcihIe prtagiam, pta5mn, medh or'storagede@ca. or any promotional use not spedficaiiy enumerated hefetnt Any ocaurrence efthe above-noteditems.pemitted or aulhorized by Ucehsee shall render alt,esp~ pf the Agreenent! imniedkttely'nuN and

void and this Agreeinent shall be terminated pursuant'to paragraph $4.
{d) . - Except liar factuat and/ar desciipSve purpitses,for.ijd ntjfying the EMl Rington!es dvai7&fe

to consumers, no right whatsoever h being giantedheteunder to use ar authonze other persons to usethenames {induding any.professional naines, previously,, naw.orherealhr used), facsimile sfgnatures,voices, Itkenursses or biographical material of, cancenfng, 'or nIgaptng tsny pf ttvt: cai!nposers nfa'ompasNionforanypurpose whatsoever, induding, withaiIt tiiqNafipn,'fpr pispases afaqMoibttion'ofa'ingtaneon the Networfc...

10. - Warranties and Re resentattansltndemniir

(a) Punisher warrants only that Nhas the legal rigtIt;pqwariandauNmnty to grant Iih ficetse'ndNs license is given and accepted without any other wananjy or~ recourse. Pubfistierhtuab!y ag'itees to
indemnify anif hold harmless Ucensee and ih respective oSicerp, djactqis, agenh. and enptoyees(herenafter, the "lndemnitees"-) fram and against any and aN fiabiiilies, damages, cash, charges,

. recoveries, judgmenh, penalths. expenses or losses ofwhatsoever idnd, ornatura, actually incurredby'heindemetees(including reasonable attorneys'ees and iflsbursementsj whichmay be obtainedagainst, imposed upon ar sulfered by Ihe tndennitees or any of %em, by reason afany breach byPublisher of any of ih warmnties or rei&resentations heteuixier. in no event shall the total tiabNily ofPublyher in aonnecNon with the rights granted for each Appraved CampasiNan %censed hereunderexceed the cansidaratian received by Publisher in connection with the licensing of. said Approved
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Compo@lion. Ucensee wNI give Publisher proinpt nolice of any dairn and Publisher will have the right loassume the defense thereof at Publisher's expense.

(b) Ucensee represents and war«noh that

Q) there are no actions, suits, proceedings, agreements or other Impediments,actual or threatened, whidi would prevent or impair it from performing iTs dulies and obligations.hereunder,

(N) itis fuNy empowered to cote!'Into Ihh Agreement and to perform its duNes andobligations hereunder, that lt h and shall at aH times remain possessed cfaN righh necessary for ll tocompletely. fulfiil aH of Its ntatenal obligations hereunder, and that Ns entenng into this Agreement andfuNiging such obligaNons does not and shall not hfnnge upon the rights ofany person whatsoever;
{c) Uceosee further relxasents and warrants that it shaN obtain orsecure (and mahlainduring the Term) aH necessary and required licenses concerning that porlion of fhe music publishingrights in and to each Approved ComposNfon not cordroged by PubNsher.

(d) Licensee agrees to fuHy.hdemnify Publisher and tlold PubHsher (and its oINcers,dhactors, and employees) harmless ufand from any and aN Nabgiles,~ims, causes of actions.damages, hteresl, charges, recoveries, judgments, penalties, exlmnses or losses ofwhatsoeverkind cf.nature. (induding withoutlkoiQNon. Iegat expenses and counsef fees arid disbursements) ofany kindwhahoever whtchmay be occasioned, suffenxI'or incurred by Publisher, eilher directly or indirectly, inwhole or h part, resulHog from or, in connecbon with any breach or threatened breach by Ucensne of anyof the terms, covenants, representaHons and warranties contained herein. an«Var any.daim by anyperson.fnconststsntwNh any of the representatlens, war«sages and covenants hereunder. In addilion,Ucensee will reimburse PubNshe on demand for any payment made at any Sne atter Ihe date hereof for
: any IhbNHy or daim Io which this chuse relates that has resulted in a judgment against Publisher orwhich has been setNed with the written consent of Ucensee (wliich consentshalt not unreasonably bewithheld). 1 ublhherwiN give'Ucensee prompt notice of any daim and Ucensee vnH.have the right toassume the defens'e the«abfat Ucensee's expense

. - 11. Arrannementsl~Co ies

(a) Any anangement(s) which Ucensee shall cause to be made ofan Approved Composionin the.creation ofan EMI Rhghne shall be made at Licensee's own expense aod shall be created only asthe.result of emplo)snent4or-hiri, and such anangement shaN be "Work Made For Hire" as such tenn hused in Ihe Vnited Sees Copyright Law. Ucensee hereby sells, assigns and transfers any such. -'-anangement to Publhhe'r and the woddwide copyright and renewals and extensions ufcopynght thereh.The arranger shaN not be enSled to authorship credit or status as a coNaborator or any remuneraNonby'ayof royalty or otherwise from lhe auth«xs ofsuch Approved ComposNIon or from PubNsher or aoy ofPubgsher's designated agenh. No arrangement shaN change the 5asic melodyof any Approved~posHlon

(b) Ucensee shaN enable Publisher freely and without chaige or expense to downloadRlngtones to ensure Ucensee's adherence with and to the termsand conditions of this Agreement.t2.. Owners~hl --

Licensee shall not at any time, diracNy or indirectly, license, transfer, assign. sell or otherwisedispose of, pledge, mortgage or in anyway encumberany ComposNion cr any I'oterest ofany kind.therein, and/or.any right or license granted hereunder and any such purported Nsense. transfer.asslgnmeht;sale, disposal, pledge, mortgage or encumbrance shalt be void and ofno effect..

7.
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43. No Partnershin

Nothing herein contained shall create any association, partnership, joint venture or relationship ofprincipal and agent between the parties hereto; it being 'understood.that Ibe pqrSuIt hereto are, wilh,respect.to each other, hdependent contmchrs, and net pally s~l hqve any authorRy to bind theother or the olher's represenhSves in any way and shall not'hold ilffout to any Person as havingauthority;

44.. Event of DefaultlCure

(a) As used herein, the term "Event ofDefault ehaN'mean ariyofLhe foNowing events: (l)Licensee'a failure or inabNity to fuiSN any of Ss matenat obSgqS~ hepe~fpr any rqasori'ii)-Ucenaee's dissoiuSion or the liquktaSon of any substantkIt pofSonpf ilp assets;, ~si lhe Sing;by oragainstUcensee ofa pemlon for NquidaSon or reorganhaSon or the commencement often acSon against itunder'nyapplicable banlouptcy, or insolvency tegisfaSon asuow or, h~ in ptfeqt or pndqr arty simNar',.statute relating jo liquidaSon or reorganization or Ucensee's qonsynting to,any,of the foihgolng. (lv) the'ppointmentofa tmstee, receiver, custodian or similar a~inteep~see pr'+any of its properly orUcensee consenSng.to any such appointment; (v) Licensee's making ofan assignment for the benefit of'redNors;(vip Ucsiisee becoming hsolven4 or (vii) any achon by LicerIsee,which jeopardizes anymaterhlright orreinedyofPublisherhereunder."'- " '. '==' .-"-: =. - &-.-.:- - - -=- Y'Q)
WRho'ut limiSng or alfecthg the rights or rambles, whfph Ppblisher may'have under this,Agreement orat hwor equity. with respect to licensee's'obSgaSons Seder this Agreemimt, 0 is agreed.that if an Event ofDefault occurs or in the event of.a breach on!hq part of~see, Punisher wiS nobfy. Ucensue in wnSng ofsuch default orbreach and Licensee shIiN taIve tpn (/0)'business days fromreceipt'fsuch no5ce i6 which to cure such Event of Default or breach. Ifsuchbapxh or E, ent,of Defaults h notcurable or if not cured wNhin said len(19) business day penod, this Agreeiuent shaN automalicaSy. terminate; provided;however, that with respect to the paytuerIt of any rponIas Wataoever, thisAgreement shaN auhmaScally terminate if such particular breach is not iamedied within tive {5) business ','ays from the date of the noSce, and Publisher, in the evitnt ofan automatic teiminatioh under thisparagraph and wNhout prejudice to any other rights and remedies, 'shall have rights and remedies for 'copyright infringement, induding injunctive relief.

(c) 'he tenninaSon of thh Agreement pursua'nt to this paragraph shall render thy furtheraxptoNaSon of an EMI Ringlone acSonabte as an actofcopyrttIht inInnSIement fuSysubject to theremedies provkted+.the Copyright Act, Title. $7, of the UNidd States Code, together.wNh olher legal and .equitable remedies available to Publisher.

15. Notices

Any noSces, consent, approval, demand, or other communication to.be given to Ucensee shall besent to Ucensee at the address menlioned herein or to such other qs ljenspe rqay hereafter idesignate by notice tn wnting lo Publisher. AN noSces andlor
payments epndqr required to;be made to "Publisher shall be sent to Publisher at the foNowing address or4 such other,addpes,as Pubfqher may, "- hereafter designate by notice h wrISng to Ucensee. AS noltces; consents. approvals. demands, othercommunicaSons~ payments hereundershall be hand deSvered orsent by cerSSed ines, return receiptrequested;as folhws:

8,
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To Publisher EMI Entertainment Nor}d Inc
810 Seventh Avenue, 36 Boor
New York. New, York 10019
Attention: Marsha Tannenbaum

To Licensee: Midi Ringtones. L'LC
380 Jackson Street, Suite ¹700
St. Paul, Minnesota 55101

.Attention: Curt Fluegel

Any notice shall be deemed complete when the same (containing whatever information may be requiredhereunder) is deposited in any mail box propeily addhessed and sent as aforesaid, except that (a) allmaterials personally delivered shaH be deemed served when actually received b th ~ ay t whdda ressed, (b) air express materials shall be deemed served on the day of delivery to the air.expresscompany, (c) notices of change of address shail be effective only from the date of receipt, and (d) royaltystatements may be sent by regular maH and shall be deemed rendered when actuaH ved bPublisher.

18. ~Gov*min Nvr

This Agreement has been entered into and delivered in the State of New York and the validity,interpretation and legai effect of this Agreement shall be governed by and construed in accordance withthe internal laws of the State of New York applicable to contracts entered into and performed entirelywHhin the State of New York Only the New.York courts (state and federal) wHI have jurisdiction over anycontroversies regarding this Agreement, and the transactions contemplated by this Agreement; .anyaction.or other proceeding which involves such a controversy wHI be brought in those courts, in New YorkCounty, and not'lsewhere Licensee hereby-irrevocably submits to the jdrisdiction ofhce New York'courts (state and federal) in any such action or proceeding and irrevocably waives any right to.contest thejurtsdicHon (in rem or. in ftersona~m or power or decision, of that court within or without the United Statesother than appropiiate appeHate courts having jurisdiction over appeals from.such court(s) Licensee alsoirrevocably waives any defense of inconvenient forum to the maintenance of'any such action or 'proceeding.Ariy process ln any action or proceeding may, among other methods, be served upon
s aH

.Licensee by delivering or mailing it in accordance with paragraph 15. Any such deliveiy or mai servicesh be deeined to have the same force and effect as personal service within the State of New York.
17 Assi nment'han e of Control

This Agreement, and the rights, opportunities and obligations created pursuant to this Agreement,are not assignable or transferable in any manner by Licensee, nor shall Licensee sublicense or delegateany of its rights or obligations without the prior written consent of P'ublisher, not to be unreasonablywithheld. EMI (and each Publisher) may assign this Agreement and any of its rights hereunder in whole orin part to any person or entity which controls, which is controHed by, or which Is under common control,with, EMI and/or each such Punisher or which is in partnership with EMI and/or each such PubHsher,and/or Io any'parent, afIHiated or subsididiy company or corporation. or to a Person or entity owning, oracquiring, alt or a substantiat part of EMI's and/or each such Publisher's stock and/or assets or with whom
from its obligations hereunder
EMI and/or each such Publisher may merge or be merged. in which case Li h H

18 Confide ntiali Publicit

EMI to Licensee or o
Licensee arid EMI agree that aH information with respect to this agreement, wh lh fue er rnishedbyLicensee or otherwise acquired by Licensee in the course of business with EMI sh li b kSuch in onnation shall riot be disclosed al any time to any Person except to the extentrequired by an order of a court or other tribunal having jurisdiction or pursuant to rules and reguiaHons of
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a governmental body. Nohvithstanding the foregoing, the parties acknowledge and agree that In certain .
situations, such as wh ere uipublishers and/dr.master use owners reqiuire a favored naNons provision. theinformation contained in Nis Agreernenl may have to be divullged'with resI~ to fcires and rights granted.Licensee and EMI may not use the other paity's name in news release, arlicles, brochures and
marketing and/or proinotional mateitais, without the other party's prior written approvaL

19. ~Entire A reemanl',

. (a) This Agreement sets foith the entire undkastandiiiig betweim the p irtie." hereto withrespect to the subject inatter hereof, and merges anc) extinguIsh~c aN prior understandings, negotiations„and agreements. No amendment to or modification, waiver. termiiiatidn, or dis'charge cif thh Agreementor of any provision here/ shaN be binding unless confirmed by a written instrument duly ex&muted by theparty to be charged therewith. Any process lln any action, suit, or lproceeding aitsing out of or relating tothts Agreement.may, among otl@rmettwds, be served upon the a'pplicable party by defivering it ormailing it'in accordance with paragraph I5 above. No waiver'of any pi'ovision i~f or defaWt under IhhAgreement shall alfect the iright of either party. therealter to erIiforci" suiS pi+vision &)r to exeiuse any rightor'remedyin the event of any other default, viihether or not similar.

(b) . If any part of this Agreement shall be determined to be Invalid or urlenfcprceable by acourt of competent juri diction or by any other tegaily cons61uled body having II&e Jurisdl'ction to makesuch determination, the remainder of thi': Agreement shall remain in fuli force and eifecl,'ro vided'hat thepart of this Agreement 'lhus invalidated or declared unenforceable is not essentiial 'to the intendedope'ration of this AgreemenL '0.,
Miscellaneous

~ ,,

This Agree meriit is being enteredl into on an experimental and non-prejudicial basis, shall apply forlhe Term hereof oriiy, and.shaN.not be binding upon or prejudiHat tb an'y pdsitioh talon 6y Publislher csLicensee for any pixiodl subsequent to the Team of this Agreement The cai&tions of paragraphs cantainedin this Agreement are for refereiice onlyand are not to be con'.ifroed in any way as &i pait of theagreement. This Agreement shall not become etl'ective until executed by aN proposed parties hereto.

IN WITNESS WHEREC&F, the partie" have caused the foregoihg tel be 'exec'+teel as. of. the date first.abovewritten.

ainment oil/orId, fc.

8 K ~+@+@~
An authorized signatory- ~An authorized signatory
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Ringtone License 5~ +Q)
THIS AGREEMENT (the Agreemeng is made May 20,2002 ~ecffve Date"), by and between

Faith West lnc. {"Ucensee"), with offices at 303 Twin Dolphin Drive, 6 Hoor, Redwood Cffy, CaNfornfa
94065, and EMI Entertainment World, lnc. {"EMI"), with offices at 810 Seventh Avenue, New York, New
York 10019

WHEREAS, EMI ls actively engaged in the business of music publishing and conlroh the music
pubNshfng rights to certain Ccmposi~ford'as defined in paragraph 1 below)) which are contafned in the
mmfo puKahing catalogs lated on Schedule A, attached hereto and made a part hereof (hereinafter
individually and cogecffvely referred to as "Publish'; and

WHEREAS, Ucensee desires to obtain and Pubffsher desires to grant a license to arrange and
record each Approved Composition to create and distribute EMI Ringtones (as defined behw) 'whereby a
consumer can download a copy of the EMI Ringtone into a Wireless Device (as defined below), solely iii
the manner provided herein and all in accordance with the terms and condffions of this Agreement;

NOW THEREFQRF in consideration of the mutual promises and covenants contained herein,
the parties hereto agree as follows:

1 Definitions

As used in this Agreement, the following terms wilt have the meanings set forth befovC

(a) "composition" means a musical composition.which fs.owned and/or controlled byPublisher, and which is made ava1able to Ucensee hereunder subject to the terms and conditfons set
forth in this Agreement and to any restridions thereon'imposed by Pubffsher or by the Songwriteru"
Agreements, and which shalt be sublect to Pubffsher's final approvaf, for use in the creation of EMI
Ringtones; provided that wlh respect teeny Composition whicbmay be.controNedby Pulsher onfy in
patt; the tenn "Composition" shall refer only to that propottion of themusical composition controlled byPublisher. "Approved Coinposition'eans a.Composition which has been deared and/or approved by .

Publisher for use by Licensee, as evidenced by its indusion of the attached Schedufe'B, or by Publisher.'s
execulion of an applicable Addendum (as defined in paragraph 2(b) below) for use in the creation of an
EMI Ringtone.

(b) "Dollars" and "Cents" mean United States Dollars and Cents.

(cj Dowhload," ineans any transmission(s) or electronic distribution(s) of a sfngle Approved
. CompoaTion contained in an EMI I-Nngtone to a'consumer.

"~ads so'.d" aitd 'sales" mean one hundred (100%) percentof those Downfoads
transmffted or othenoise electronfcally distributed to consumers {fnduding without limitation to saidconsumers'ireless Device).

(e) 'EMI I-lingtone" means a FNngtone (as defined below) that features'he transmission of an
Approved Composition.

{I) "Musical composition" means a combination of melody arid ihylhm, which may utNtze
lyrics in synchronization therewith; provided however, the parties hereto acknoviNedge and agree that EMI
Ringtones contain no lyrics whatsoever



(g) "Network" meaths the Website (as defined below) and Approved Tliitd PaIttjj Webb«tes (asdefined belovr) on'whIA HVII Ringtothes will be made avail&fe to consunhcvs, as served from and throughthe Server (as defined befcvt), via a:range of s«etvkx& chanthc&s Iinhited to internet, cable, «atellite, vteb,
WAP, SMS, or cellular transmission; provided said channel shall indude a file fonna't which et&sures thatfiles containing EMI Riit'hgtoees cmn&t be copied, played, di&lnked, kansInftteII or I xpfcfted in any waybeyond the Wlrefess Device of ihe consuimer that has initially received salcl EMI Ringtone.

(h) Perm+ means any indN&fduaf; corlMration, pattthersttfp, association or other organized
group or combination of an'y or all of the foregt&fng, and their legal successtxs or rep'esentativ'es

0) ', "Ftlngtothe". means an ele&onic code which wiff cause a wireless device to announce thereception of an incomithg telephone cell by pfaylng a prc detemined frtstturnentat mdodic: sequence of alnuslcal comFQsklon.

Q) 'Floyalty" means the amount payat&fe hereuttder Iby Licensee to Publ'isher with respect toeach and evety Composition embodied in eaCh DotNnfoad S&&td, cIistnl.Iuted„ transmitled, delivered orotherwise exploited by Liceinsee.

(k) "Setvet" means Licensee's proprietary internet senrer on vhich template~ of the EMIRingtones lfccN&sod hereuncler will re:ide, and from which thcI EMII Bin/one~a vs be transthtitted ordistributed to consttmeirs thth&ugh the Network For purposes of danfication, no EMt Ringtone dhaff bepermanently tored or archived on any Wtebsitt (induding Approved Third Party Wet»sites) or offered farsale throu'gh any tVebdte (ind»uding Approved Third Party INebsi'tes) iNithoL&t fiat being setvetf from andthrough the Server..

(I) "St&ngyvrifer Agnmncnht(st shall mian those agreements pursuant to hvhidh Publisherhas acquired nghL»: with respect to any Ccmpos&rior&.

(m) "Third I attyWebsite" means ai third patty's proptietaty website from 'which Ucenseeproposes to allow I MI IVnglIones to betmnsmitted to consumers.'For t'hach Thirci Party Website, Ucenseeshall:prepar'e'and «atbrnit twie (2) copies of an executed written AddencIum (in the fomh set fottl& inSchedule C), whldh shatii list the requested Third Pasty WebsiIte(s). Licensee wlI re~«cuopeiate .
. with Pubftsherto respond to any of PubHshet's requests for aiIkfiticInaf infomtatfoIi regarding a requitedThird PartyWd&site Io venly the nature of business cotxlucted on said Third Patty Website. If I'ublisherapproves safd This-PattyWebsite(s)« it shall aeunter-execute said Addendum andsend a copy toUcensee, and the 1Nrd'.Pattty wing&sitters) listed thereupon shelf b'e deemed approved by. Pubfisher("Approved Third Patty Website(s)"j. upon execution of fMs a'greemenf, the parties atknotofedcfe thethefollowing websites lieve been prc~appeovedby Pubfisher as Approved Third Party Wc@sites:

~htt J/wwvf- «« l,»h'l +BfldhltpJI Mt, I

(n) "Website" mean«i UccMtsee's proprietary Website on'the Intamhefhavithg a URL os'~hllJI .mal«~,«,

(o) Wirefe.'m Device." means a mobile telephone

(p) Each other teprcmioth usaxf herein, unless herein sepatateiy defined, shel'i have the
meaning commonly uthderstood fih the music publishing industry.



(a) Publisher has deared and/or approved the usage of the Composrtions listed on the
attached Schedule B for the creation of EMt Ringtones, and such Compositioris are hereby deemed"Approved ComOsitfona-

(b) Fofhwing the execution of thh Agreement and throughout the Term, Licensee may seek
dearance of addilionaf Coinposftions for use in the creation of EMf Ringtones. In such event, Ucensee
shail notify Publisher of safd requested Compositions If Publisher agrees to dear such requestedComposition'(s), k shall so advise Ocensee who.shall then prepare and submit two (2) copies of a written
Addendum of Rights in the form set forth on the attached Schedule D ("Addendum"). Said Addendum
shalt be executedby Ucensee and forwarded to Publisher. The rights granted pursuant to this Agr'cement
ln a particular ComposiTion shail not be in effect until the date when Ucensee has sent the executedAddendum, Pubfisher has received it, cfeared the requested Compositions, and 'counter-executed it (the
"Addendum Execution Date") When fufiyexecuted, the Addendum shall be consfdeied an ainehdment to
thfs Agreementand subject to thisAgreement and subject to all the terms and condilions herein set forth,
and the ComposilionsLicensed thereunder shall be deemed "Approved Compositions";

(c) Publisher reserves the right to prevent any Composition from falling under the terms and
conditions of thfs Agreement For example, but without limitation, as of the date hereof, CompoaTions
written in whole or in part by Tracy Chapman, John Lennon, Jeff Lynne. Carole King, John Mettencamp,
.BodSlewart, James Taylor, Vangetis and Stevie Wonder, and the members of the recording arbsts.
known as Aerosmith, Foo Fighters, Matchbox20, Ninrana, and Red Hot ChiliPeppers, are not
available.

(d) Nohvithstandfng anything to the contrary contained in this Agreement, Ucensee shall
remove any EMt Ringtones from the Network within seven p) business days from its receipt of a notice
from Publisher requesting such removal..

3. ~Gi*f Bl hl*

(a) Subject to the terms, conditions and limitations herein set forth, to the complete execution
of this Agreement, and to the payment of the applicable Royaltie's and fees for the rtglits granted herein,
Publisher hereby grants to Licensee the following non-exdusive, Iinitedrtghts.

Oi To arrange aixfrecord, at Ucetmm's sofa expense, up to thirty (OM) seconds of
each Approved Ccmpositfonscensedhereunder for use solely in connection wlh the creatfon of an EMI
Ringtone that may be copied onto a consumer's Wireless Devfce; provided that in no event shall any
arrangement change the basicmefody or fundainental character of the such Approved Compositfon, and
further provided that all such arrangements be subject to the provisions of paragraph 11 befow;

. To self Down!oads of the EMI Rfngtones, on and through the Network, by whfch a
consumer can doonload a copy of the EMI I'-Iingtone such that the EMI Ringtone may be embeddedinhis
or her Wireless Device g being understood lhat temporary, transient, non-permanent copes of the EMI
Ringtones hcidental to said transmhsion may be created on the Network, provided no peimanent copies
of the EMI Rfngtones are stored or cached on the Network except on the Server or on.-a consumer'
Wirefess Device); and

xiii Subject to paragraph 8 below, to "stream".up to~ive(~ seconds of an
EMI Kingtone {and lhe Approved Composition embedded therefn) in a digitaf audio transmfssfon for the
sofe purpose of allowing consumers to demonslrate or audition said Ringtone to fac Qate ls sale, in

3



diglaf, computerreadable er othitr form, on the Network, provided thai said stre~i EMI Ringtorie (aixlthe Approved Com,position embeddecl therein) cannot and shall not be ol'fered or provided in or as aseparate dowrifoadabie file.

(b) (ij This: Agn~ent does not authorize rrirpefmit any use af any ApprovedComposition nol speciTBmlly'authivrized.herein. If any such cIse Lf'age oit peripitted by Ucerisee, thisAgreement shdi immediiatety temilnate.

(ii) Publisher does not hereby grant a Bcense or othenivise authorize Ucensee in anyway whatsoever to iuse any current or future trademarks, service rfiarky deign marks or bade namesassociated with PubBsher (the "EI4 Marks"), on or in conjundlon with the Network. flcensee may onlyuse the EMI Marks upon.prior written apprcivai froin Publiisher.

TerritorLr4.

The "Ti.'rritory" covered during the 1I eim (as defined below) of tiis Agreement shall be the UnitedStates.

5. Teim

The "Tom" shall be one (1) ye;ir. ccirnmencing May Q, 20II2 and tepninatfng~ May 28, 2003 (the."Expiration Date'7. Lfcensee will notify Publiisher when.an EMI'ingtone is first made avaBable forDownload. Notvuistancfing the foregoing, all Addenda prescnTml in paragraph 2.and shall also expire asof the Expiratiori Date.

6. Advance' R~oetties.

(a) . As usedherein, "Publislher's Proiata Share" shelf mean that proportion of Publisher'sownership of Ne appllicabie Composition, as set forth on tbe Addenifum..

(b) For each calendar quarter charing. the Temi, Uoensee shall pay Publisher a'one-time feeequal to PuMsher's F'rorata Share of Twenty Five (US$25.00) Doflars for each EMI Ringtone templaiteuploaded to the Server during said ijuarter pLlpload Fee"), from whii& ccipies may be created anddistributed to a consumer wheri a Download i's Sold to safd corLsumcn

(c) . In corlsideratien of Ihe rights granted hereunder, Licensee shaB pay to PubBsher a non-retumable, recoupable "Advance" of'Two Thousarxf FiveH~ ($2,500.00) Dollars, wMch shall be. paid upon execution of thisiAgrixmimL

(d) F'r each calendar quarter during Ihe Tenn, Ucensee shaII pay PubBsfier, Pubfishei'sProrata Share of, an emouiA equal to ten.(104) INircerit of the n,'taff Iong.pritx: of~ each Download Sokfto a consumer, with a minimum royallty for each Dceeload So1d of {Publisher's Pro Ratai Share of) Ten
— (US$.10) Cents.

{e)'pon iecocipment of the Advance set forth in suIBxuqgraph (c) by Ihe Royaltiesgenerated as set foith i'n suibparagiaf4 {d), Uc~m sfiaB pay to Pubfisher Royalties as set forth instibparagraph (d). Ucensee shall account to PubKsher at the rate set %forth,aboVe pursuant to the teimsand cofxBBons of l)aragaph 7 Mow.

{I) in the went an Approved Corriposition fs centroid I~ titan otic hundred (1evX)cent by PubBsher or if the Soiigwriter Agreements require direct payments to certain third partii~upon request by Biiblisher, licensee shalt make direct payments to such appficabte copubfishers or.-other thirdrpaities.



(g) ln the event Ucensee agrees to {or has agreed to} pay to a co-publisher of an ApprovedComposiuon or to the publisher of a musical composition to be Induded in any Bingtone, compensation orconsideration {coHectivety, "Compensation") in excess of the compensation or consideration to be paid toPublisher hereunder, then effecHve as of the date of such agreement with any such Hcensor, Licensee.shall immediately pay to Publisher an amount equal to such Compensation in excess of thecompensation or consideration to be paid to Publisher hereunder {the Excess') and this Agreement shall:be deemed ainended effective as of the date of such agreement with any such Hcensor, Io include suchmore favorable provisfon ln the event the Approved Composition is not entirely controHed by Publisher, .the Excess shall be based upon and shaH'eflect PubHsher pro-rata share of the Approved Composition.Upon request, Licensee shall supply to PubHsher copfes of aH agreements between Licensee and aH third-.parties which are licensing any porHon of the Approved Composition or a musical compoalion toUcensee for use in Ringtones. In the event Licensee cannot make such agreements available in their. entirety due to prior.obligations.(including without lineation "confidentiality obligations) with said thirdparties, Ucensee shall, upon PubHsher's request, supply to Publisher the information contained in theseagreements with respect to fees and rights granted, and Ucensee hereby represents and warrants thatsafd information will be true and correct.7.'AI
(a) Licerisee shall pay Royafties atxt account to PubHsher on a quarterly basis, and saidpaynientsfaccountings shall be accompanie'd by. statements (which inust be provided electronically, if sorequested by Publisher), indicating, on a EMI Composition-by-EMI Composition, and yyebsite-by-Mfebslte{Le. statements:to indude both the Welmte and alt Approved Third Party WebsHes) basis, the number ofDownloads Sold or otherwise distributed andlor digitally delivered in each countiy of the Temtoiy. withinforty-five (45) days: foflowing the fast day of each calendar quarter during the Term, whether or not therehave been any Downloads sold or otherwise distributed within such quarterly.period.

(b) tn addition to providing quarteily statements of account, Ucensee shall, within ninety (SO)days of the Effective Date, also provide Publisher with access to data collected from monitoring of theNetwork which data shaH fhdude orily information to permit the accurate identification, tracking and.'venTication of Downtoads of aH EMI Ringtones. For purposes of darilication, PubHsher shall have noaccess to information pertaining to Miividual users.

(c) Ucensee agreeato keep andmaintain true and accurate records and books of account inconnecgon with Ihe sale of Downtoads and aH transactions related thereto or otherwise contenipiated- under this Agreement, and shall retain alt such records and books for a perfod of not less than three (3):years atter each accounting,to PubHsher. PubHsher, by its designated representative; shall have the right,upon.reasonable written nofice, and during normal office hours, to examine the books and records of.Ucensee, at Ucensee's regular place of business where the.books and records are mainfalned, as the. same pertain to the subject matter of this Agreement and to make copies and extracts thereof. Ucensee. shall cooperate with Pubrshe's'representative to assist them in understanding aH such mateiiaL lf, as aresult of ally audit, it is detemiined that Licensee has understated the royaIHes due to.Publisher, UcenseeshaH immediatety pay to Publisher the amount of such underpayment If, as a result of any auc6t, It ls. detemiined that Ucensee has understated the royaHles due to PubHsher by ten (10%) percent or more,Ucensee shaH pay to Pubfisher the amount by which royalties have been understated and shaH reimbursePublisher for-the cost of the audit.

(d) AH checks shaH be in United States Doliars,shaH be made.payable to EMI Entertainment'lortri, and shall be sent to the attention of Barbara Adams, Music Services, Licensing Department at theaddress indicatedin paragraph 15 betow. AH accountings and payments mustbe received by Publisheron the date such payment and sbriement are due, according to the terms of thisAgreement, time being ofthe essence hereof No payments shall be diminished or reduced in any manner for any reason,induding without limitaHon, any vi hhokfings, currency'estrictions, exchanges or taxes. Upon written



request, Publfsher shaff provide Ucense e with a current Ã-9 form for ca&4 music publishinq catalogreceiving paymei&t.

{e) Except as provided in p iragraph t1{b) belovr, it is understood and agreed that there shallbe no Iree or bonus goods of Itic EMI Ringtones, as such term Iis understood in the industiy, f.e.„aHDownfoads Sold, distributed. Ininsmitted, or deHvered, refp&rdiess of price, shaH bear a full royallyhereunder.

(f) I/YHhout limiting Publisher's rights and remedies herimnder, at law or in equity, (i) pa&-due payments are subject Ito and to Ibe aixxxripanied by papaerit of jinterpst thereon't the prime rate'asestablished on the due date by Th'e IBank of f lew York pius two.(2%) penmk comfnundeddaHy andcomputed from the date(s) upon which each mph payment]s) ffpt br;carrie due untH tfie date(s) uponwhich each such payment{s) is,remitted to Publisher arxf (fi) Uct~ shatl reimburse Publisher, withinfive {Sj days from'receipt o'I its Invoka, for Pullisher's reasonable attorney's fees and costs arhing oiit ofthe occurrence of any Default Event (as defined in paragraph tpj ~ intiudipg, witho&it limitation, any faHureby Ucensee timely to render statemenls and accoiint to Punisher with re:diect to royalties which accrueto Publisher in coixiedlion with I)censeeis exploitation of its rights pursuaht to the appfkzble provisionshereof.

8. No Perfoimavice Ftiqht Grant

(a) No right of;public peiformance is granted under this Agreemeiit, such right being Hcensedby the American Siociety of Composers, Authors and Pubiistiers {"ASCAP") and Broadc & Music Inc.("BMVj.

(b) Ariy pubHc.peAormarice of-an Approved Cornpmition assrnbodiedin.an EMI Ringtone,fnchxfing without.Hmitation Fersuant to paragra'ph 3{a)(iH) above;-Hot IIcehged byASCAP~or BMI issubject to dearance of the'Fiedoiining nght eittier from Publisher„ASCAP, BMI or froin any other Hcensixacting for or on behalf of Publisher. Il'aict license is to be secureddrom Pubgsher. Pubtisher agrees to-negotiate in good faith and the issuance of such liemse shall be Iin accordance with the customaryindustry practices and fiees.

Restrictfons and Rieser vattons of Riqhts
9.

{a) This Agreement does not authorize or peimH'. any.use of a Composition riot eiyresisiy set- forth herein and does not indude the nght to alter the fundarrtentqi chqractar of the rnusfc of anComposHion, and,:qmcTiicaHy, the terins oil this Agreement aire limited to the use of each AppovedComposition only as odginaHy fixed in the I&I I+ngtone. PubHsher resenres aH right" notexpressly'rantedto Lkensee heri~er. irttf rights riianted hi.rounder are granted on a non-exduifve tiasis.
{b) No composfilionrnaybe tub ln a dramaticfpshf@, a~ surih term is understood In theindustry. or In anymanner wfikh rxxild be rxxisidered in Ibad )aste or'o(fensfve; f e. each ApprovedComposlHon shaH'be usixf with regard to axial conventfqn arid dr;cenqr sit as not to briix'I suchComposlion, tfie composers thief, or Publisher into public disrepute, or reflect adversely on theComposition, the composers thereof, oc'ullifsher. Except as ptheiwisr prorided herein, rro iixHvidualComposiHon.m ay ix". used h connection with any product, any service, or in the branding, mart&eting,adveiHstng or. promotion of aoy pnxfuct, service or event

(c) VIHhout limHfng Ihe fence arxf effect of the forging, this Agreement does not Include therights to {I) rent or lease an EIIIH Hngtone, (il) use the lyric of ain Approved Composition, (8) parody themusic of an ApJxoved Crvnpositfori, {iv) make. seH or distribute phonorecords or sound rerxirdtrigs of anApproved Composition, (v) ubTize a sound.rixxxrHng andfor aurHovisuai,master(s) not,owned orseparately licensed by Uixnsim, '(w) synchronize fo'r authorize: othiws to synchrix~) any Approved



Compositions with visual images or events or indude any Approv'ed Composition in any audio-visualwork, fnduding vriithout Vir'nitatfon ln commerdals, {vN) use the title of an Approved Composition except forfacluai andfor descripNve purposes for identifying the EMl Ringtones avagable to consumers, (ma) use'nyComposition that is not a Approved Composition in any way; or (fx) use an Approved Compo%Ion onany broadcast/cabfecast or on-Vine services (whether viewable in real time or downfoadable) notspecificagy enumerated in this Agreement, or on any fnteradive program, platform, media or storagedevice, or any promotional use not spedflcagy enumerated herein. Any occurrence of the above-noteditems pennitled or authorized by Licensee shaft render aN aspeds of the Agreement immediately null andvoid and this Agreement shaN'be terminated pursuant to paragraph 14

(d) Except for fadual andfor desciipNve purposes for identifying the EMI Ringtones avagableto consumers, no right whatsoever is being granted hereunder to use or authodze other persons to usethe names (indudlng any professional names, previously, now or hereafter used) ~ facsimHe sfgnatures,voices, fikenessm or bfographicaf material of, concerning, or iegarding any of the composers of aComposition for any purpose whatsoever, ind'uding, without limitation, for purposes of exploitation of aRingtone on the Network.

NO. Warranties and Re resentations/lndemni

(a) Publisher warrants only that it has lhe legal right, power and authority to grant this licenseand this I@ense is given and accepted without any other warranty or recourse. Publisher hereby agrees toIndemnify and hold harmless Ucensee and its respective officers, directors, agents. and employees(hereinafter, the "lndemnHees') froin and against any and aN NahTiges, damages, costs, charges..recoveries, judgments, penaities, expenses or losses of whatsoever.kind or nature, actually incurred bythe Indemnltees'(induding reasonable attorneys'ees arid disbursements) which may be obtainedagainst, imposed upon or suffered by the lndemriitees or any of them, by reason of.any breach byPublisher of any of its warranties or. representations hereunder. in no event shalt the total Nability ofPublisher in connecNon witli the rights granted for each Approved CoinposiNon licensed hereunderexceed the consideration received by Publisher in connection with the licensing of said ApprovedCoinposition. Ucensee.wiN give Publisher prompt notice of any dalm and.Publisher wNt.haVe the right to.assume the defense thereof at Publisher's expense

(b) Ucensee represents and warrants that:

(f) there are no actions, suits, proceedings, agreements or other impeiNments,actual or threatened, which would prevent or impair it from performing its duties and obNgations- hereunder;

Qii it fs fugy einpowered to enter into this Agreement and to perform ils duNes andobggatfons hereunder, that it is and shall.at all times remain possessed of aN rights necessary for H tocompletely fulfilf aH of ifs mateiial obligations hereunder, and that its entering into this Agreement andfu!Sing such obNgations does not arid shall not infringe upon the rights of any person whatsoever;
(c) Ucensee further represents and warrants that it shall obtain or secure {andmaintainduring the Term) aN necessary and required Ncenses concerning that portion of the music publishingrights in and to each Approved Composition not controlled by Publisher.-

(d) Ucensee agrees to fiigy.indemnify Publisher and hdd Publisher {aixf Ns officers,directors, and employees) harmless of and from any a'nd aH fiabiNties, daims; causes of adfons,damages. interest, charges,'ecoveries, judgments, penalties, expenses or fosses of whatsoever kind ofnature, (induding without liinitation, legal experts and counsel fees and disbursements) of any kindwhatsoever which may be occasioned, suffered or incurredby Publisher, either directly or indirectly, inwhofe or in patt, resulNng from or in connection.with any breach or threatened breach by~ of any- of the terms, covenants, representations and warrantie's contained herein, andfor any dainiby any



person incqnsist ent «&fth any of the re'presentations, warrarities and covenants hereunder. fn addition,Ucensee w&1f reimburse Publisl &or on demand for any payment made at any time after the date hereof forany NabiNty or daim to vvhich lfds dause relates that has resulted in a judgment against PubNsher orwhich has b&Mn seNed wilh the vvnlten &x&nseef of Ucens'e&t (which cbnset&t shall n'ot uriireasonatiy bewithheld). Pulsher vvNl g'ive Licen: ee pro&ni&t notice of any daim and Ucensee @ril have the right toassume the defe&vse thereof at Licensee's exIoens&

ArrenrementslCo~ies

(a) Any arrangement(s) which U&meew shaN cause to be made of an Approved Co&npos&T&on
in the creaNon of an EIW Rtngtcv&e s'haN be made at Licensees's:qwn expense and shaN be created only asthe resuft of empf&oyment-for-hire, and siich arrangmnent sht&N b&t Work Made iFor Hire"'s such tenn isused in the United States Copy&ight Law. Ucensee hereby selh, assigns and transfers any sucharrangement to PuMisher and the worldwide copydght and rpneWahbnd 4xtensietx". of copyright therein.
The arranger shalll not be entitled to authorship credit or stables as a collaborator orany remuneration by
way af royalty or othenvise from the authois of such Approved Composition or fro&n Pubfisherar any of
Publfsher's d&efgnated agents. No anangement shaN change the basic melody of any ApprovedComposition.

(b) Licensee shall &u&able P«.biisher freefy and vt&fthout chargeior expen'se to dovvnloadRingtones to &esure Lfcens&m's adherence witli.ancl to lhe terms and conditions of tt&fs Agreement.PubEsher achmwfedges 1hat the Bingtones contemplated in this subpv&ragraph (b) shall.be royalty-free.1? Owner~shi »

Ucenseeslball &not at any bme dir&mtly or iMffreotty, license, transfer, sign.'seg &or othe&vvfse
dispose of, pledge, mortgig&a orin any way encumber any Composition or any|r&tercet of any'f&tndtherein, and!or any nght or license granted hereund&s and any such purported i[cense, transfer,assignment, safe, disposat, pledge, mortgage or. encumbrance shail be void and of no effect'f3 No-Padners~hf i

Nothing herein contained shall create any association, pa&tnershfp, joint venture or refatfonshfp cfprincipal and a&lent Ibetween the parties hereto; it being understood that the parties h'ereto are, withrespect to each otlxs; independer&t co&&tractors, and neither party shaN have any authority to bind theother or the othe&'s representatives in anyway and st&aN not hold iL elf out to any Person as having
- authority.

'1 4. Event of De faut&IICure

(a) As used Ihereiin; the term "Event'of Default shaN mean any of the foN&rvving events: (I)
Ucensee's fagure or inabNity to fufIiil any of its material obligations hereunder for any.reaso&r n«
Licensee's dissciutfon or lhe fiquf&LNon of arty substantial Portk&n of ~its aesetsv (sv& the Qing'by or agamstUcensee of a peQion for liquiclalion or reorgvnization &or'the comm&Mxxunent of an action a&valnst it underany appNcabfe banknaptcy or «osotvency feghdabon as.noworbs'ager irt eff&tct o&IundIM'ny s&mNar
statute rehting to liqbfdatfon or reo&ganization orfusee's cor&sentfng to any of the foregoing (tv) theappointment of a trustee, receiver, custodian or similar appointqe fori Ucensee or fer any of Ns propedy or
Ucens&M consenting to ar&y such appointmer&t; (v) Ucensee's making of an assfgn&nent for the bweNt of
creditors; (w) Ucensee becoming insolvenl; cv'v&&) any action by license&1 vvhfbh j&topa&Idfz& any materhl
right or remedy of Publish&v hereunder.

{b) . 'IVithout fi&«&itfng'or affecting Qve rights or remedlas wfdch PubNsher &nay have under this
Agreement or.a1 law or equky, vvith resp&et to Licensee's obligations under this Agreemm&t, N h agreed

. that lf an Event of Default occursor in the event of a breach on the p «t of Ucar&see, PuMsh&M'wn noti&fy

~I



Ucensee in wriHng of such default or breach and Licensee shall have leg(10) business days from receiptof such notice in which to cure such Event of Default or breach If such breach or Event of Defauits is notcurable or if not cured within said ten (10) business day period, this Agreement shall automaticallyterminate;. provided, however, that wilh respect to the payment of any monies whatsoever. thisAgreement shaH automaticaHy terminate H such particular breach h not remedied withh five (5) businessdays from the date of the notice, and Publisher, in the event of an automatic termination under thisparagraph and without prejudice to any other rights and remedies, shall have rights and remedies forcopy'right infringement, including injunctive relief.

. (c) The temunaHon of this Agreement pursuant to this paragraph shaH render the furtherexptoHation of an EMI Ringtone actionable as an act of copyright infrhgement fully subject to theremedies provided by the Copyright Act, Title 17, of the UnHed States Code, together with-oth'er legaf andequitable remedies avaHable to PubHsher.

15. Notices

Any notices, consent, approval, demand, or other communication to be given to Ucensee shaH besent to Ucensee at the address mentioned herein or to such other address as L'icensee may hereafterdesignate by notice in writfng to PubBsher. AH notices andlor payments hereunder required to be made toPubiisher shall be sent to Publisher at the following address or to such.ether address as Publisher mayhereafter designate by notice ln writing to Licerisee. AH notices, consents, approyafs, demands, othercommunications.and payments hereunder shaB be hand delivered or sent by certified mail, return receiptrequested, as foBows:

To Publishen. EMI Entertainment World, inc.
810 Seventh Avenue, 36 Floor-
New York, New York 10019
Attention: Susan Bailey-Lernansky

To Licensee: Failh Vilest inc
303 Twin Dolphin Drive, 6 Boor
Re&vood Ciiy, CaHfornia 94065
Attention: Carolynne Schloeder, Executive Vlcc-President

Any notice shail be deemed complete when the same {containing whatever informatfon may be requiredhereunder) is deposited ln any niaH box properly addressed and sent as aforesaid, except that (a) aH
- materfafs personally deHvered shaH be deemed senred when actually received by the party to whomaddressed, (b) air express materiafs shaH be deemed senred on the day of delivery to the air expresscompany, {c) notices of change of address shaH be effective only from the date of recefpt, and (d) royalty
statements may be sent by regufar roaH and shall 'be deemed rendered when actually received by

- PuMisher.

16. ~Governh law

This Agreement has.been entered into and delivered ln the State of New York and Ihe validity,interpretation and legal effect of this Agreement shaH be governed by and construed in accordance witli
Ihe internal laws of the State of New Yolk appHcable to contracts entered into and performed entirelywithin the State of New York Only Ihe bM York courts (state and federal) wiH have jurisdicifon over any.controversies regarding this Agreement, and the transactions contemplated by this Agreement anyaction or other proceeding wMch involves such a controversy wiH be brought in those courts, in New York i
County, and not efsewhere, Ucensee hereby irrevocably submHs to the jurisrHcHon of the New Yorkcourts (state and federal) in any such action or proceeding and irrevocably waives any right to contest the

jurisrHctfon(harem

or in personam) or power or decisfori of that court within or without the United Statesother lhan appropriate appeHate courts having jurisdiction over appeals from such court{s). Ucensee also



irrevocably waivi~. any defense of hxxxfvenient forum to the maintetwnce o! any such action orproceeding. Any prix@ms fn stiiy adIlon or prciceeifing may, among Other rnettxxfs, be served upon-Licensee by defnierinif or mailing it in am+dance with paragraph 15. Any such dejivery or mail serviceshalt be deeined to have tlat s ime force and effect as personal senrice withini the State of New 'York.

17 Assiii~nment Change of Control

This Agreement, and the rights, opportunibes and obligatfons created pursuant to this Agreement,are not assignable or transferalde in any manner by Ucensee; nor shall Ucensee qublkxmse or delegate.
, any of its rights or olgaticns without the prior written ixxisimt of Puf%shw; not to be unreasonablywithhekL EMI (and each Publisher) may assicfn tlii's Agreement and any of its rights hetnunderiha whole orin part to any pectin cir enlfty which 'controls, which fs controlled by, or wfdch is under common contmtwith, EMI an@of each suetl PUINshef ol'ihihicll Is Il'i pal;tnenshlp 'Ntll EMI andfol each such I ubtlshef;and/or to'any parent, affiTiated or subsfdkvy company or coiyoration, or tt) a Perse& or entity owning, 'or'cquiring, all.or a sub'.tantiai past of EMI's and/or each suet& PutIIfshI/s stock ancVor abets or viiithiwhomEMI and/or each.such Publisher may merge cr be merged, jn wiiich case LIcensee shalll not baxeleased .from its obligations heretlxfer.

1IL -Cont identiagt~pi&biicitjf

Licerisee and EMI agree that all hfoiniiation with re:yect to ttvs agreeinent, whether furnished by.EMI to U~&ae cr otherwL&a acquired by Licensee in the axtrse of business ivifh H4, shatl be I&eptconfidentiaL Such infoimation shatt not be disclosed at any time to any Person except to the extentrequired by an orcter& of a cciurt or other tdbunat.haiiing.juiisclicthiii or pursuant to ru'jesand.regulations ofa gaverninental bxfy. Notwithstanding the forixjuirig, tbe parties ackrtowfcdge and agree that in ceitainaluations, such a& where copublishers aiidfor master'use oiIiinecs require a favored nations provision„ theinfounation ixxitained"in thi. Agreement may I iave to be divulged with respectto fees and rights grantecLLicensee and.EMI may not use the other party's name in news release Wtdtp, bt'ochiIres andmarketing aniVorpromotionaimaten.ifs.1itthout the other pasty's prioI written eipprovaL

19. Entlre~Areeiiient

(a) 'fiisAgreement sets forthi the entire understanding between ihe parties hereto withrespect fo the subject matter hereof, andrnerges and extingItishes aii,pnor.understandings, negotfations,and agreements. I'Co amenti ment to or mt&ification, waiver, 'termfnatiixt, or disi9erge of this Agreementor any provision hereof shall be binding unless ci&nfinnedby a written Instrument duly exerxitedby the- party to be charged therewith. Any proce.s in any action, suit, or proceeding eisinq out of orrelati tothfsA eemertgreement may, arinongi otfmmethods;be senred upon the;IppiiiMle paly by,deliil&ering it or
ng 0

rneHng It@ accordance with pamgrafih 15 above. I'Jo wafvei. of any pIovision of or itefauft under IMsAgreement shall affect lhe right cf either party thereafter fo enforce mich provision or to csrercfse any rightor remedy in the a'ent of any other default, whether or not sijnifar.

(b) 'If any part of thfs Agrtamcnt sfiall be determined,to tx'-invqHd or untmforceabfe by acourt cf competent jurisi%ctfon or.by aiiiy other legally constituted txxiy having the jurisdiction to makesuch detenninathn, the rem tinderof Ibis Agreement sh Hl remain in full force arxl effect provided that thepart of this Agreement thus fnvafiitated or declared tmenforceabie Is re essenthf to the Intenitedopeiation of thiis AgreerrtenL



20 Miscellaneous

Ttvs Agreement is being entered into on an experimental and non-.prejudicial bash, shall apply for
the Term hereof only, and.shall not be binding upon or prejucEcial to any potion taken by Pub&her or

. Ucensee for any period subsequent to the Term of this Agreement. The cap5ons of paragraphs contained
in this Agreement are for reference only and are not to be construed in any way as a part of the
agreement. This Agreement shall not.become effective until executed by all proposed partIes hereto.

IN WITNESS WHEREOF, the parties have caused the foregoiing to be executed as of the date first above
written

EMI Ente nment Worid, lnc. Failh Wept Inc./'tory

An auth ized signatory



. SCHEDULE A: LIST OF PUBLISHING CATALOGS

AVON GATE MUSlC INC {BMI)
BARHAM BOULEVARD MUSIC, INC. (BMI)

'EECHWOOD MUQC CORP. (BMI)
BURBANK PLAZA MUSIC, INC. (ASCAP)

CARWIN MUSIC INC (ASCAP)
COLGHNSBNI MUSIC INC (ASCAP)

COMBINE MUSIC CORP. (BMI)
EMI-AFFILIATED CATALOG!NC. (BMI)

. EMI AL GALUCO MUSIC CORP. (BMI)
EIB ALGEE MUSIC CORP. (BMI)
EMI APRIL MUQC INC (ASCAP
HIII BELFAST MUQCj, INC, (BMI

EMI BMPC CORP. (ASCAP)
EMI BlACKWOOD MUSIC INC. (BMI) .
EMI BRILuG MUStC,'NC (ASCAP)
EMI DUCE MUSIQ.INC.(ASCAP)

EljB EASY USTENING.MUSICCORP.'(ASCAP)
EMI,FHSf CATALOG INC. (ASCAP)

EMt.GOLD IIORIZON MUSIO CORP..(BMI)
EMI GOLDENTOIICR MUQC CORP (ASCAP)

. Eh4! GROVE PARK MUSIC, INC. {BMI)
EMI 4iASrlNGS CATAI.OG INC (BMI)

EMI INTEBTRAx MIIslcINc. (BMI)-. -.

.EMI JEMAXALIIIUSIO INC; (ASCAPj-
. EMI-MILLER CATALOG INC (ASCAP)

EMI glLLRMUQC, INC (ASCAP)
EMl MOGULL, INC„(ASCAP)

EMI NORBUD llllUQCy INC (BMI)
EMI NIM.HOLDINGS, INC. (ASCAP)-

. EMIPST HOLDINGS,'NC. (ASCAP)
EMI ROBBINS CATALOG INC.:(ASCAP)

EMI SOSANAMIIStc INC. (BMI)
EMl.surIIYmNG%, INc (BMI)
EMI TSMROLDINGS, INC,(BMI)
CanuCATAI.OG INC. (ASCAP) .

EMI l/NART CATALOG INC, (BMI)
EMI VARIErY CATALOG INC. (ASCAI9

EMI VINE MUSICj, INC (BMI)
. EMI VIRGINMUQC.}NC:(ASCAP)

EMI VIRGIN SONGS, INC. (BMI)
EMI WATERFORD MUSIC, INC. (ASCAP)
..EMt WOIILDTRAX MUQC INC (ASCAP)

. FORAY MUSIC(SESAC)
GLENWOOD MUQC CORP {ASCAP)
JoBErE MUQC co INc. (AscAP)

NEWTANDEM MUQ+ UIC. (ASCAP)
SCREEN GEII,SEMI MIJSIC INC. (BMI)

STONE DIAMOND4IIUSIC CORPORATION(BMg
TRIPLESTAR MUQC, INC.'(BMI)
EMI FULL KEEL MUSIC (ASCAP)

EMI LDNGrrIJDE MUQc(BMI)

12 '



SCHEC0IN C
In Adm mentd tedIN y22,2002,by ndb ImeenEMI Entertainment World,!nc. and Faith West inc.

(pursuant to paragraph 1(m))

ADDENDUM OF RIGHTS

ADDENDUM to the Agreement dated May29,2002, by and between EMI EntertainmentV/ortd, Inc. andFaith West lnc. (the "Agreem~, to be effective as of the date hereof, to make the following Third PartyWebate(s) constitute Approved Third Party Webate(s), and thus part of the Network.
1he UBL of the proposed Third Party Website(s) coveredby this Addendum is/arer
httpgtwwwg

All teens and conditions of the Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed as of the
. date above written.

EMI Entertainment World, Inc. Faith West Inc.

14



«'CHI=DUI E D'-
to the Agreement dated Ilflay 2«t, 2iw2, by and between

EMI Entertafnnaent World, Inc. and Fath West Inc.
(pursuant to paragraph 2(b))

ADDENDUM OF RIGHTS

Dated::

ADDENDUM lo the Agreement dated May 29, 2002„by and tahar~ EEMt EintertainmentWord, In. andFaith West Inc. (Ihe."Agreement, to Im effective as of the date hereof covering 'the use of theCompositions listed below:

The music 8 composition(s) (tie "EMI Compo@ion(s)") covered by ithls Addendum Isfare:
pVITLI= ] axnfxeed by ["WRI IER(S)" (%)].

The Terri)oiy Wall be as per the A'qreement, fexcfudiriig, in the (use of the Composition entitled'the country{les) of
-l

All tern)s and coi&itfons of the Agreement shall remaits fn fiatt force and effect.

IN WfTNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed as of thedate above written.

(EMI PUSUSFIHg 'aith Weslt Inc.



EMI ENTERTAINMENT WORLD, fNC.
810 Seventh Avenue

New York, New York 10019
Dated: December 19, 2002

Faith West Inc:
500 Third Street, Suite 410
San Francisco.. CaNfomfa 9410?
Attention: Cindy Lundln

AMENOMENT

When signed by FaHh West lnc. Picensee") and EMI Entertainment World, Inc., this shalt constitute anamendment date'd December 19, 2002, effective as ofMay 29, 2002 (the "Amendment"), to the certainHcense agreement between Licensee and EMt dated May 29, 2002, in force immediately priortu theexecution of this Amendment {the Agreement").

AN expressions used herein, unfess herein separately defined, shaN have the same meaningherein as in the Agreement .

EXI E ET llll:

In consideration of Licensee's continued fulfifiment of aN Hs oMgafions under the Agreement, andforother good and valuabfe consideration, EMI hereby agrees to extend the Term of the grant of righfsset forth in the Agreement for an addffionaf period of one (1) year. For purposes of chrification, the ."Term of the Agreement shall be two (2) years, commencpng May 29,2002 and tennfriating May 2S,2004.

3.. Amended Grant of Ri hts:

Paragraph 3(a)+m of the Agreement is hereby deemed deleted, and the following paragraphs 3(a)(iTi) and3(a}(iv) are hereby deemed added in its place:

"xiii To re-send orotherwise distntxite EMI Ringtones to Wkeless Devices keeof- charge fn the eventsuch EMI Ringtones were defeted, through no fauft of Licensee, except in the case ofLicensee's repairing or upgraifing the software in a Wireless Device, from such Wireless Devices by theconsumers of such Wireless Devices, but oniy Ti such EMI Ringtones had been previously purchased bysuch consumers (coffecfivefy, Replaced EMI Ringtones"). For purposes ofcfariTication, a consumer whomfspfaces, or becomes dispossessed of hislher Wirefess Device, or a consumerwho purchases a nevIWireless Device shall not be quafified to receive the freeef-charge" Rephced EMI Ringtonescontemplated in lhh subparagraph xiii; and

(iv) Subject to paragraph 8 befow fo "stream up to thirty(0:30) seconds of an EMtRingtone (and the Approved Comp'osition embedded therein) h a digital audio hansmisslon for the solepurpose of ailowing consumers to demonstrate or audition said Ringfone to facilitate Hs sale, in digital,computer readable or other form, on the Network, provided that saki streamed EMI Ringtone (and theApproved Composition embedded therein) cannot and shall not be offered orprovided in or asa separatedownfoadabfe tile."



s e"pmsstyorby~ry fmplicaIonmocgfied(hereby, aI provisiuns of the'AgraemenshaN remain in'uI force and effect in accordance with their terms but b, th
cenhoL
fies) between ihe provisions of the Agreement and the pmvtsions of this Amendment, ihe tatter haIs
iM WITNESS WHEREOF, the parties have caused the foregoigg to be executed as of the dafe Sst above

EtN ENfERTAINMENT WORLD, INC.

Falib West inc.
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Date«L- August 10, 2004

EMI ENTERTAINMENT WORLD INC
810 Seventh Avenue

New York, New Yorf«10019

Faith West Inc.
800 Thin{ Street, Suite 410
San Francisco, Californla 9410T
Attention: Jones Gerber

hf~gg
When signed by Faith West Inc. ('Ucensee") and EMI Enterlainmen'I World, Inc., this shag constitute anamendment dated August 10. 2004, effec!Ive as of May 29, 2004 (the 'Amendment"),.to the certainlicense'agreement between Licensee and EMI dated May 29,2002, arid the amendment to that license,dated December 19, 2002, ln'force Imme'diatefy prfor to the execution of this Amendment (the"Agreerneof)

. 1. All expressions used herein, unless herein separately depned, shel! have the same meaningherein.as ln the Agreement.

2. QgsadedZbgf

ln consideration of Ucensee's continued fuliflfment of alt Its ob8gattons.under the Agreement,.andfor other'ood and valuable consideratto«r, EQI hereby hgrees to extend the Term of lbs.grant of rights-set forth in the Agreement for en.additional period of one (1) year. Foi purposes of olariiioation. the.Terra of the Agreementshall'be two (2) years', comrnsricfng May 29,:2004 and terminatingMay 28,.2006.

tsr

Paragraph 3(a)(in) of the Agreement Is hereby deemed deieled, and the following paragraphs 8(a)(N) and3(aviv) are hereby.deemed added.in its place:

"(ul) .'7o re-send or otherwise distribute.EMI Ringtonris Io Wireless Devices free ofcharge in the event such EfAI Ringtones were deleted, through no fault of Ucensee,except In the case ofUcensee's repairing or upgrading the software in a Wireless Device, from such Wireless Devices by theconsumers of such Wireless Devices, but on1y If such EMI Blngtones ha'dbeerrpreviously purchased bysuch consumers (coiiectfveiy, "Replaced EMI Rington~. Forpurposes of cfarilfcagon, a consumerwhomfspfaces, or beoomes dispossessed of hfslherWireless Device« ora consumerwho purchases a new='ireless Device shaN not be qualiged to receive the 'frogs Bephced EMI Ringtonescontemplated In this subparagmph Qm; and

(w) Subject ta paragraph 8 below. to "stream" up to thirty(MO) seconds of an EMIRingtone (and the Approved Compos/lion embedded therein) In a «Hgital audio transmission for the sofapurpose of a8owing consumers to,demonstrate or audition said Bingtone te faaTitate its sale, ln digital.computer readable or other form, on the Network, provided.that said slreamed EMI Ringtone (and theApproved Composition embedded therein) cannot and shall not 6e offered 'or prbvlded In or as a separatedownloadable Ills.".



FKN tFAt'tH LJEST INC.

( r
FAX NO- r41S5433298 ALrs. 11 2884 12 14Rt P3

P~or by necessary implication rnodwed hereby,,all provtaons of the Agreement'hallremen NfuN force and elfect fn accordance anth ther terms but tn the event of any inconsistencyges) between the provisions.of the Agreement and the provisions of this Amendment, ths latter shall

tgtiyfTttESS WHEREOF, the parties have caused the foregoing to be srarcnted as pf the date first above.erdtterL

EMI ENTEHTAINNtENT WORLO, INC.

Faith West fno.



EMI ENTERTAINMENT WORLD, INC.
810 Seventh Avenue

New York, New'ork 10019

Dated: August 10,2004

Faith West Inc.
500 Third Streel, Suite 410
San Francisco, California 94107
Attention: Jonas Gerber

When signed by Faith West Inc. ("Ucensee").and EMI Entertainment Wodd, Inc., this shall constitute an
amendment dated August 10, 2004, effective as of May 29, 2004 (the "Amendment"), to the certain
license agreement between Licensee and EMt dated May 29, 2002, and the amendment to-'that Tcense.dated December 19, 2002, in force immediately prior to the execution of this Amendment (the"Agreement").

1. A8 expressions used herein, unless herein separately defined, shali have the same meaningherein as in the Agreement.

2. Extended Term=

ln conslderatfon of Licensee's continued fulfillment of alt its obligations under the Agreement; andfor other good and valuate consideragon, EMI hereby agrees to extend the.Term of the grant of rightsset forth h the Agreement for an additional period of one (1) year. For purposes of dari6cation, the"Term" of the Agreement shalt be two (2) years, commencing May.29, 2004 and terminating May 28,2008.

3 Amended Grant of Ri hts:

Paragraph 3(a)+w of the Agreement is hereby deemed deleted, and the following paragraphs 3(a)gag and
3(a)(lv) are hereby deemed added in its place:

"+w . To re-send or otherwise distribute EMI Ringtones to Wrreiess Devices free ofcharge in the event such EMI Rlngtones were deleted, through no fault of Ucensee, excepl in the case ofUcensee's repairing or upgrading the sofhvare in a Wireless Device, from such Wireless Devices by theconsumers of such VAreless Devices, but only, if such EMI:Rtngtones had been previously. purchased bysuch consumers (co8eclively. Replaced EMI Ringtones"). For purposes of chrNcatiori, a consumerwhornisphces, or becomes dispossessed of his/her Wireless Device, or a consumer who purchases a newWireless Device sha8 not be quaMed to receive the "free-of-charge" Rephced EMI Ringtones
contemplated In this subpamgraph ~w; and

(Iv) Subj'ect to paragraph 8 befow, to "stream" up to tMdy (OM) seconds of an EMIRingtone (and the Approved Composition embedded therein) h a digital audh transmission for the solepurpose of alhwlng consumers to demonstrate or audiQon said Rhgtone to facTTitate its safe, in digital,computer readable or other form, on the Network, provided that said streamed EMI Ringlone (and the
Approved Composition embedded therekt) cannot and shall not be offered or provided in or as a separatedownloadable f8e."



4. Except as expressly or bye fmpIcation:modifiedhereby, all provisions of the Agreement
shall remain in full force and effect in acconlance w'th their tenne but in the event ofanylnconsistency
(ies) between the provisions of the Agreement and the ptovishns'of this Arhendment, the'dter shaH
controL

IN WtTNESS WHEREOF, the parties have caused the foreging 4 bd executed as hf thd dash firsf abide
wntten.

EMI ENlEHTAtNMENT WORLD, 1NC.

Faith West Inc.

2 huJe



Ringtone License

THIS AGREEMENT {the."Agreemenf) is made as of June 1, 2002 ~ffective Date"), by andbetween, on one hand, Premium Wireless Services USA, fnc. d/b/a Moviso", 10940 Wilshire Boulevard,9th Hoor, Los Angeles, California 80024 {"PWS USA") and Premium Wireless Services, inc. Canada(VWS Canada j, 11 Wembtey Road, Toronto, Ontario MGC 2E8 (collectfvefy. 'Ucensee'j, and, on theother hand, EMI Entertainment World, Inc„810 Seventh Avenue, New York, New York 10019 ( EMf).

WHEREAS, EMI is actively engaged in the business of music pubiishing and controh the musicpublishing rights to certain Compositions (as defined in paragraph 1 below) which arecontained in themusic publishing catalogs listed on Schedule A, attached hereto and made a part hereof {hereinafterindividually and collectively referred to as 'PubiishePj; and

WHEREAS, Licensee desires to obtain and Publisher desires to grant a Iicetise to arrange andrecord each Approved Composition to create and distribut EMI Ringtones (as defined below) whereby aconsumer can download a copy of the EMI Ringtone into a Wireless Device (as defined below@-sofely inthe manner provided herein'and all in accordance with the terms and conditions of this Agreement;
NOW THEREFORE. in consideration of the mutual promises and covenants contained herein,the parties hereto agree as follows:

1.. D Inm

As used in this Agreement, the following terms vn1I have the meanings.set. foith.below:

(a) . 'Composition means a musical composition.which is owned and(or controlled by .publisher, and which h made available to Licensee hereunder subject to the terms aiKfconditions sefforth in this Agreement and to any rest'rictions thereon imposed by Publisher or by theSongwriters'greements,and vvhich shall be subject to Publisher's final approval; for use in the creation of.EMIRingtones; provided that with respect to any Composition which maybe controlled by Publisher onfyinpart, the term "Composition" shall refer only to that proportion of the musical composition contioiled byPublisher "Approved Composition" means a Composition which has been cleared andfor approved byPublisher for use by Ucensee, as evidencedby i1s inclusion of the attached Schedule 8, or by Publisher'execution of an.appficable Addendum (as defined in paragraph 2(b) befow) for use in the creation of an.EMI Ringtone.

(b) "Dollars" and "Gents" mean United States Dollars and Cents

(c) 'Downfoa&f," means any. transmission(s) or electronic distribulion(s) of u single ApprovedComposition contained in an EMI Rlngtone taa consumer.

(d) Downloads Sokt" and sales'ean one hundred (100/o) percent of those Downfoadstransmitted or othenvise electronically distdbuted to consumers {hctuding wllhout limitation to saidconsumers'ireless Device).

(e) "EMI Ringtone" means a Ringtone (as defined below) that features the transmission of anApproved Composition.

(I) *Musical composition" means a combination of mehdy and rhythm, vkfch may uQizelyrics in synchronization therewith: provided however, the parties hereto acknowledge and agree thai EhgRingtones contah no lyrics whatsoever.



(g) Netvu&ork" ineans Ib Website (as defmed befow) and Approved Third Party'Websites (asdefined befoul&) on whkA EIAI Rlngtones will be made avahlbfe to'cor&sumers, as servedl from anal throughthe Server (as defned below), via a &range of. ervi&a channels lirnitedi to internet, cable, satei5te, web,WAp, SMS, or ceijiular traru»mission, provided said channel shall incfude a fi1e tmcryption format that wiH'prevent an EII/II Ringtone e&~&fed in such format to be copied„pfayp+ distributed& transmitted orexploited in any way beyond the Wireless.Device of the consumer th'at ha.'initially received said EMIRingtone

(h) "Person" means.any indNidual, coiporation, partners%vip, qssM/fation orother organizedgroup or combination of any or all of the foregoing, and their legal successors or repmsentatnres.
{I) . "Rfngtone" mea&»s an elerAronic code which wfff cause,a wirefaa device to arrrnour&ce tl»ereception of ari» inoo'ming tefephorie call by phltfng fi pre-determined fr&stru&»&ental mefodic s'equence of amusical composftk&n.

O) "Royalty" mreans the amount payabfe hereunderby Ucensae to Publisher with respect to:each and every Compositioa& embodied in each Dovmload Satfd, rIfstrittuted&.trartsmftted, delivered orotherwise exploitedl by licensee.

{k) . "Server." means IJcensee's proprietary internet server(s) on'which tempfatesefthe EMIRingtones C&ce&»sed hereunder will excfusiveiy r&kfde; and from which tfie EMI Ringtones ur/ill b&»transmitted or distnbuted to cx&ns&»mers thr/ough the Network. For purposes of cfarff&cation„no H4.- Ringtone shall be permart&entfy stored or archfv&4'or offered II»r st thfougf» the jWebsite or through anApproved Thir&E Party Websfte without first being.served from and throi&gh the Server,.

(I) "Songwriter Agre&m&ent(s)" shall mean those agre&»ments pursuant to which Ptrbffsherhas acquired riglits with resp&M to any Composition.

,. (m)'Thi'rd Party Wetx ite" &rhea&»s arhird party ciieri&t's proprfetary website from whichLicensee proposes lo allow EMI Ringtt&nes to be transmitted to cor&sumers For each Thirdj party Website,Ucensee shall prepare and submfrt two (2) copies of an executed uuuftteu Atkfenduni (in the form set forthin Schedule C), whkf» shall list the reqltested Third Party Website(s). Lfcensee uv1lf reasonably cooperatewith Publisher tro respond to any ojf.pubffshe/s n»quests foradditfor&af Ir&rformatfott regarding a requestedThird Party Wef»site to verify the nature/ of busin&~ conducted on saki llhfrd.Party We5site If PuMisher'pproves safdThfrd Party website(s),;md said appmval shall &not Ite unreasonabfy will»held or dehyed, itshall counter-execute&said Addendtum and send'a cof&y to Ucef&see» and the Tftfrd Party Website(s) listed"thereupon shall be dIeemwl approved by Publisher ("Approved Third Party Website(s)"). Upon+eexecution of thisagr~wrnent, the ptutfes ackr»ovkMge that the following are deemed Approur«ed Third Party
~w« .d / . Lhlt«// /////.~«« ~i~1 ~3~S/&Wiel &U&&LI &«detcra&i»c&t]. wmv~bmrrg uvwur/~at&&mcom w&rv&&/.»scab& w.~ng y&rv&v moklur/n~&»g wv&v&v.& ~e&&sfc.corn.
&««// /'&1 &; .«dl &///«. «

' /eaatL: di~t«l'/// M«ewlB
(n) 'Vfehsite" mearns L'icen.ee's prof&rfetary Website on the internet Iuaving a URL of//««««IIIOV«',«Ollll.

(o) *Wireless Device n»cans a moh1e telephone, pager„or personal dfgital assistants,
(p) E~ch other expess ion used i'ierein, unfess herein se~efy+ffried, shall I&ave Ihemeaning cominonly urxfer toodi in ti &e music pubfad»ing industry.



2. Su of Com ositions

'(a} Publhher has cleared andfor approved the usage of Ihe Compositions fisted on the
attached Schedule B for the creation of EMI Ringtones, and such Compositions are hereby deemed
"Approved ComposiHons." Throughout the Term, Publisher may send replacement Schedule B's which
expand the list of Compositions, of which aH Compositions therein induded shaH be deeined Approved.
Composiis upon Ucensee's receipt of said updated Schedule Ps.

. (b) FoHovring the execubon of thhAgreement and throughout theTerm, Ucenseemayseek
clearance of addiiionaf Compositions for use in the creation of EMI Ringtones ln such event, Ucensee
shall notify Publisher of said requested Compositions. It PubHsher agrees to cfear such requested
Composition(s}, it shall so advise Licensee who shaH then prepare and subirilt two (2) copies of a written
Addendum of Bights In the form set forth'on the attached Schedule D ("Addendum"). Said Addendum
shall be executedby Licensee and forwarded to Publhher. The rights granted pursuant to ibis Agreement
in a particular Composition shalt not be in effect until the date when Licensee has sent the executed
Addendum, Publisher has received it, cleared the requested ComposiTions, and counter-executed it (the
"Addendum Execution Date") When fully executed, the Addendum shall be considered an amendment to
thh Agreementand subject to this Agreement and subject to aH the terms and conditions herein set forth,
and the Coinpositions licensed thereunder shall be deemed "Approved Coinpositions".

(c) . Publisher reserves the right t'o prevent'any Composition from falling under the terms and
concfitions of:this'Agreement. For example, but without fimilation, as of the date hereof, Compositionswritten in whole or in part by Tracy'Chapman, John Lennon, Jeff Lynne, Caroie King, John Megencamp;
Rod Stewart. James Taylor, VangeHs and Stevie Wonder, and the membels of the.recording aithts
known as Aerosinith, Foo Fighters, Matchbox 20, Nfivaria, Tool and Red Hot Chili Peppers, are nol .
available

(d) Notwithstanding anything to the contrary coiitained in thisAgreement, Licensee shaH
remove any EMI Rfngtones from the Network withh seven business days from its receipt of a notice'rom Publisher requesting such removal.

3. ~Gra t fÃ ht*

{a} Subject to the teims, conditions and limitations herein set forth, to the complete execution
of this Agreement, and to the payment of the appHcable Royalties and fees for the rights granted herein,
Publisher hereby grants to Ucensee the following ten-exdusive, HmHed rights:

I To arrange and record, at Ucensee's sole expense, up to.thirty (tk80) seconds of
each Approved ComposiHon Hcensed hereunder for use solefy in connecgon with the creation of an EMI
Rhgtorie that inaybe copied onto'a consumer's Wireless Devhe; provided that inno event shaH any
arrangement change the.basic melo'dy or fundamental character of the such Approved Composition,.and
fwlher provided that aH such arrangemenh be subject to the provisions of paragraph 11 below;

(ii} To sell Dowiiloads of the EMI Ringtones, on and through the Network, by whkh a
consumer can download a copy of the EMI Nngtone such that the EMI Ringtone may be embedded in hisor herWireless Device (it.being understood that temporary, transient, non-permanent copies of Ihe EMI
Ringtones incidental to said transmission maybe created on the Network, provided no permanent copies

. - of the EMI Ringtones are stored or cached on the Network except on the Sever or on a consumer'
Wireless Device); and

. {I} Subject to paragraph 8 b'efow, to "stream'up to thirty (MO) seconds of an EMI
Ringtone (and the Approved Composition embedded therein} in a digital audki transmission for the sole



purpose of allowing consuiners to demonstrate or audition said Ftingt&ine to faciiINate Its ate„in digital,computer readable or i4ar form, on the I letwixk, provided that said streamed EMI Ringtone (and the
Approved Coinpo.itfon embedded therein) cannot and shall not be of{ered or provided iri or as a sepaietedownloadable fiie.

(b) (i) . Thi's Agreement does not authorize or permit any use of any Approving
Composition not spec Iicaliy authotizixf herein.. If any such use fs made oir penxitted by Licensee, thhAgreement.sl.iaN irnmafiate'ly terminate.

(ii) PubNsher does not hereby grant a license or otherwise authorize Licensee in anyway whatsoever to use any current or future trademarks, seivlce mailis. rkeign marfm or trade namesassociated with Ptiblisher {th' "EMI Marks), on or lin conJunbtion'wiih'the I'IetwW Licensee may onlyuse the EMI Marlai upon prior wnlten approval from Publisher

4. Terril~o

The "FerrNtory" covered during the Term (as defined below) of this-Agrei&ment shall bh@e UnitaryStates and Canada:

5. Term

The "ll erm" shalt be one (1) year, commencing May 31, 2002 and tennlnatihg May 30. 2003 (the"Expiration Date ). Publisher ackrlowledges that EIVII Ringtones shall be niiade avaNabfe fro Downloadimmerfiately upon the mutual execution of this Agreement. N'otwitlbstkding the foregoing. aN Addendaprescribed in para'&Iiaph 2 apd shaN also expire as of the Exfiiration Date.

6. Advance /~Ho slties.

(a) As useiN hereki, "Publishei's Prorata Share" shall incan that proportk&n of Publisher'ownership of tlhe at~tie &Ie ComposiTion, as set forth on the Addendum.

(b) .Oi In c xekferation of the rights granted hereunder In EMI Hing(one:. to bedistributed througbsut Canada, PNIS t~da.shall pay to Publisher a non-returnable& recoupabfe"Canadian Arhiance" of Ten Thousandl {US$10,000.00) Ooga's, ufion execution I&era&f.

QN For each calendar quater during the Term, PWS Canacta shall pay Publisher,Publisher's Prorata Share of„an amount eriuaf to ten (10%) percept of )he rjtaN selling pr'ice of eachDownload Sofd to a consumer ln i~ida, with a minimuin royaftyfor eitch I)ownfoad',Soir) of (IPubNsher"sProrata Share of) Ten {t%$. 10) Cents (the "Canadian Boyaltihs").'

xiii Upoiii recoupment of the Canadian Advaniw set forth fn subparagraph (b){ij bythe CanacNan Royafges generated as set fodh fn subparagraph'{b)QN, F%VS Can~ shall pay IoPubNsher Canitdian RoNalgei as,at forth kt sutyaragraph {b)(b). Ucensee &Aati account to Publisher at-- — the rate sel forth above
I esuant lo the terrlss arid conditions hf pellagra'ph 7 beloW.

. (c) Oi. In conskkxatice of lhe rights granted'herexnder in EMI Ringtones to be. distributed throughcxit the United States, PWS USA shall pay io Pi)blisher a non-returnabti., recoupable"U S Advance" of Ten Thousand {US/10,GXk.gt)) Dcdlars, upon execubonhereof.

Qll 'For f@ch calendar quarter dining the Verm, PNIS U4 shall pay Publisher,Publisher's Prorata Share of, an amourit.eqiml to ten (10%) percent of the retail aeNinqc prke of each
Download Sold to a consumer vari the United States. with a. min'm&~ fiir ea'ch Download Sold of- (Publisher's Prorata Shaire ol) Ten {U8$ 10) Cents (the "LI S. Royalties ji



(I) Upon recoupment of the U.S. Advance set forth in subparagraph (c)(i} by theU.S. Royalties'geffbrated as sel forth in subparagraph (c)Qv ~ PWS USA shall pay to Publisher U S .Royalties as set forth In subparagraph (c)(H). Licensee shall account to Publ sher at the rate set forlhabove pursuant to the terms and conditions of paragraph 7 below.

(Iy) If, on or by November 30, 2002, U.S. Royalties have not accrued at I'east TwentyThousand ($20;000,00) DoHars; then PWS USA wHI immediately pay-to Pubffsher {on December 1, 2002)an additional non-returnable, recoupabfe sum, equal to the difference between Ten Thousand(US$10,000 00) Dollars and the amount actually accrued to Pubffsher from U S Royalties on or byNovember 30, 2002 over and above the already-recouped U.S. Advance.

(v) Once Ucensee has recouped from U.S. Royalties an amount equal to two (2)times the U.S.Vtffvance, Licensee may thereafter use U.S. Royalties to recoup whatever remains of theCanadian Advance, to the extent the Canadian Advance has not already been recouped by CanadianRoyalties.

(d) In the event an Approved Composition is controlled less than one hundred {409/)percent by pubpsher or if the Songwriter Agreements require direct payments to certafn third parties,upon request by%'ublisher, Licensee shaH make direct payments to such applicable co-publhheis orother third parties.

(e) ln the event Licensee agrees to (or has agreed to) pay to a co-pubHsher of an Approved.Composition or to the publisher of a musical composition to be included in any Ringtone..compensation orconsideration (coffectively, 'Compensation") In excess of the compensation or consideration to be paid toPublisher hereunderv then effective as of'he date Of such agreement with any such IfcensorrLicenseeshelf immediately pay to Pubffsheran amount equal to such Compensation in excess of the .
compensation or consideration to be paid to Publisher hereunder(the Ex~ and this Agreetnent shallbe deemed amended effective as of the date of such agreement with-any such licensor, to iricfude suchmore favorable provision. In the event the Approved Cornposition is not entirely controHed by'Publisher,the Excess shaH be based upon and shall reflect Pubffsher pro-rata share of the Approved Composition.Upon request; Licensee shall supply to Publisher copies of all agreements between Licensee and aH thirdparties which are Hcensing any portion of the Approve'd Composition or a musical composition toLicensee.for use in Ringtones.

7. ~Ac*undn

(a) LicenseeshaH pay Royalties and account to Publisher on a quarterly basis, and saidpayments/accountings shaH be accompaniedby statements (whichmust be provided eiectronicafly, it so- requested by Publisher),-indicating, on a country-by-country, EMt ComposIHon4y-EMI Composition, andVfebsite-by-Vllebsite (Le. statements to include both the Website and all Approved Third Party Websffes)bash, the number of Downloads Sokl orothenwise distributed and/or digffagy delivered in each country of-the Territory, within forty-five {45) days foHowing the last day of each calendar quarter during the Term,whether or not there have been any Downloads sofd or. othe@vise distribuledzvithh sucfi quartedy period.

(b) In addition to provkKng.quarterly statements of account, Licensee shall,.within one-hundred twenty (120) days of ttte Effective Date, also provide Publishei with online access to datacoHected from real-time monitoring of the Network which dala shaH indude, without limkation, Informationto permit the accurate identiTtcation, tracking and verfficaffon of Downloads of aH EMI Rhgtones.

(c) Licensee agrees to keep and maintain true and accumte records and books of account inconnection wreath the sale of Dovrnfoads and aH transactions related thereto or otherwise contemplatedunder this Agreement, and shaH retain all such records andbooks for a period'of not less than three (3)years after each accounting to Publisher. PubHsher, by its designated representative, shall have the right,~ reasonable written notice, and dunng nonnaLoffice hours, to examine the books and records of



Licensee, at ticensee" regular place of buskxms where Ihe books and records are maintained, a . thesame pertain to lie subject matter of this Agreement and to snake copies and extracts thereof. LicenseeshaH cooperaiie wilh Publisher's representative, to assist them in undetstan,dhg,atf such materlaL if, as aresult of any audit, it is determined that Lkensee has understatedi the royalties due to PubKsher, Lj'censeeshaH immediately pay to PubHsher the amount of steh underpaytIIent.~ If, a~ a result of arty audit, it isdetermined that Lk~im hm underslateal the royaiities due I'o PubHsher by ten (10'h) percent or more,Licensee shall pay to PubHs'her the amount by which rot%ties have been understated and shall reimbursePublisher for the txmt oil the aucB.

(d) AH'checks shall be ln United Slates Dollars, ~haH be nlade payqbte Io EMI EntertainmentWorld, and shall be sent to the attention ol'usan Bagey-LWans cy,, usic Servtces, LicensingDepartment at the-addr~ Indicated in paragraph 15 below AH accountings.and payments must be .received by Pubfislm on the date such payment and statement are due, according to the terms of IbisAgreement; time being of the essence. hereof No.payments shall be dimfniehecl or reduced kr anymanner for any reason, Inclefing wilhout llmitafion, any withholdings, currency riestrkNorx, exchanges ortaxes. Upon vnilten request„publisher shall provide Licensee with a current W-i9 form for each musicpubHshing catalog receiving payment.

(e) lt L» unclerstood and agreed. that there shaitbe no free or bonus goods of the FMIRirigtones, as such term'Is undec;toocl In the Industry. Le., all DovJntoads Skid, cHstrHIut+, trarernHted, ordelivered. regardless of price, shall bear a fuli royal'ereunc(er.

(f) . %shout limiting Publisher'.. rights and recmecfies hereunder, at law or in eciuity, (~3 past--. due payments are: ubject to and to be accompaniecl by payment qf Intprest, thereon at the printe rate asestabfished on the due date by The Bank of New York pius telo (2g) .Ix'rcerIt corppotIndecI dally and-- . computed from the date(s) ultan which each such payment(s) firslbecaJne due untH the date(s) upon-which each stxA payment{s}is remitted to Pubiiisher and gu Licensee shaH reimburse Publisher, withinfive (5) days fmm n~t:of ils invoice„ for I'ubiisher.'s.reasonable.attorney's fees and costs an'ing out ofthe occurrence of.any Gefautt.Event {as delned In Ixuagraph 14), Iincteding, without limitalion, any fafiureby Licensee timely to render,siatemeniis and aamunt to Pubfisher vfith respect to 'royalties which aexueto Publisher in connection with t fcensee's exploitation of its rxihts t~utstiant lo the applicable provisionshereof.

8.. No Peifomiance Riqht Giant

(a) No,right of Ixblic performatme i granted under thi. AgIeement,.-uch right being lice~elfby the AmericanSe~ of GxnfxIsers, Aulhors and Pubtishets ("ASAP'} and Elroadcast Music Inc.P3Mf) in and for the United .&Ialesr and the Society of CarnposersI Autl&ors and ltiusft; PuiIlishes
( SOCAN ) kt and for Canada.

(b} Any pubiiic perfomtance of an Afyro~ed Compom1km as: emtedied in an EMI Rlngtone,IudtxHng withottt limitation ptxumtt to Ioaragraph 3{a)+m above, not'liums'ed by &~AP and/or BMI andSOCAN Is subject tp clearance of!he.performing right either frbm P'ublisher, ASCAP, BMI, SOCAN or--— from any other lfcen,'or acting for or on behadf of Publiisher. If paid IjcenHe Is(o be, secured fromPublisher, Publisher agrees to negotiate in good faith and the kIsuat'tce rII sQ Ka~eshall be inaccordance wtlh the customary industry praNce:'and fees

9. Restricfions encl Reswrvaitfons of,R~ihts

(a} This Agreement dces not authorize or permit y&y~ of y Compostlion not expresslysetfotth herein and doe:: not ktclude the right to after the furxhmehtaf char+der of the music of anComposilion, and, sIItecilkmHy, the term- of tlhis Agreement are Hmited to the use of each ApprovedComposiin only as origk&ally fixed in the Ehhl Rhgtorx:. Pubfislxx re~a aH rights not expreudy~ranted to Licensee Iteretlnder AH righiis gnmtedhereunder are granted on a non-exclusive basis.



(b) No Composition may be used in a dramatic fashion, as such term is understood fn theindustry, or in any manner which could be considered in bad taste or offensive; Le. each ApprovedComposition shall be used with regard to social convention and decency so as not to bring suchComposition, the composers thereof, or Publisher into pubHc disrepute or reflect adversefy on theComposition, the composers thereof, or Pubgsher. No iniHviduaf Composition may be used in connectionwith any product, any service, or in the branding, marketing, advertising or promotion of any product,service or event.

{c) Vtffthout limiting the force and effect of the foregoing, this Agreement does not include therights to (i) rent or lease an EMf Ringtone, (h) use the lyric of an Approved ComposHfon.  is parody themusic of an Approved Composition, {iv) make, sell or distdbute phonorecords or sound recordings of anApproved Composition, (y) utiTize a sound recording and/or audiovisual master(s) not owned or.separately Hcensed by Licensee, {vl) synchronfze (or authorize others to synchronize) any ApprovedCompositioiis with visual images or events or include any Approved Composition in any audiovisualwork, including without timitation in commercials, (vu) use the title of an Approved Composition except fortactual and/or descriptive'purposes for identifying the EMi Ringtones available to consumers, (viii) useany Composition that is not a Approved Composition in anyway; or {fx) use an Approved ComposiTion onany broadcast/cabfeca'st or on-fine services (whether viewable in real time or downfoadable) notspecifically enumerated in this Agreement, or.on any interactive program, platform,'edia or storagedevice, or any promotional'use not speciTicagy enumerated herein. Any occurrence of lhe above-noteditems permitted or authodzed by Licensee shall render all aspects of the Agreement immediately null andvoid and this Agreement shaH be terminated pursuant to paragraph 14

(d) Except for factual andlor, descriptive purposes for identifying the EMI.Bingtones avaifabfeto consumers, no right whatsoever is being granted'hereunder to use or authoifze otliei".persons tousethe names (including any professional names,previously, now or hereafter used), facsimife signatures,voices, likenesses or biographical material of, concerning; or regarding any of the.composers of a.'omposHionfor anypurpose whatsoever, including, without liinitation, for purposes of exploitation of aRingtone on the Network

10. Warranties and B resentations/lndemni

(a) Publisher warrants only that it has the legal right, power and authority to grant this licenseand this Hcense fs given and accepted without any other warranty or recourse. Pubfisher hereby agrees toindemnify and hokl harmless Ucensee and its respective officers, directors, agents, and employees(hereinafter, the "lndemnitees") froin and against any and aH'abifiiies, damages, costs; charges,recoveries, judgments, penalties„expenses or losses of whats'eever kindor nature, actuaHy'incurred bythe indemnitees (including reasonable attorneys'ees and disbursements) which maybe obtafned .against, imposed upon or suffered by the Indemnitees or any of them, by reason of any breach bypubHsher of any of its warranties or representations hereunder. fn no event shaH the total liabiQy ofPubHsher in connecHon with the hghts granted for each Approved ComposHion Hcensed hereunderexceed the consideration received by PuMisher in connection wilh the licensing of said ApprovedComposition. Ucensee wiH give Pubgisher prompt notice of anyclaim andPubHsher will have the rfght toassume the defense thereof at PubHsher's expense.

{b) Licensee represents and warrants that

Qi there,'are no actfons, suits, proceedings; agreements or other impediipents,actual or threatened, whfch would prevent or impair it from performing its duHes and obligationshereunder,

{u) it is fully empowered to enter into this Agreement and to perfect its duHes andobligations hereunder, that it is and shall at aH times remain possessed of ali ifghts necessary for it to



compfetely fulfiH aH of its maten-it obligations hereunder, ani'9 that its i.nterIng into this Agreement andfuHHting such obligations dcos niot and shaH not infdnge upon the rights of any ~person whatsoever
!

(c) Licensee further represents a'nd warrants tliat it shalt obtain or secure (and maintainduring the Term) aH necessaiy and ri~uired'&mmes concerning that portion of the rnusib publishingrights.in and lo each Approved (kxnposition not controlled biy Publisher;

(d) Ucensee agree to fully indemnify Publlisheir and'holdl Publisher (aixl its officers,directors, andi ernptoyees) harmiess of and from aniy and aH HabTiities, claims, causes of actices,damages, interest„charges, recciverkss, judgments„penalties, expens~es p fosses of vvhatsoever kind ofnature, 0nctuding without limHatiisn, t&~ expen'ses and couimef tees a~nd disbursenients) of any kindwhatsoever which may be occasionei9, suffered or incurred )y plisfIer, qither,dfreptfy fir indirectly„ inwhole or in part, reisuHfng from or in connection with any breach or threatened breach byUcensee ofanyof the terms, cove'nants, represeIntations and viranantfes confained hei'ein, andfor any claim by anyPerson'inconsistent witlh any of tl'w representa'bons„wananties aixf covenanls hereunder. ln addition,Licerisee wHl reimburse Publish'er on deinand for any payment made it any time after the dati hereof forany liability or cfafm to which Ihfs clause relate.; that has 'resulted in a ju'dgiInent pgaipsf PubHsffer orwhich has beeh~etHed with the vrritten cement of Ucensee ]which coiment shag not unreasonably bewithheld). Publisher wHt give Licenses proinpt notice of any cfaim, and, Ucefiseq @ril have, the dght toassume the defense thrxeof at Licensee's expense.

Armn gements/~co ies

(a) Any amsngenrent(s) whichi Ucensee sly cause ti~ be fnadp,of tin Approved Compositfonin the creation of an EMI t-'tingtone shail be made at Ucensees ovtvi exnonae.siva shtiH be,created only asthe result of employment-for-hire, and such arrangeis'ierit shaIt be.,wtoiIr +de For-Hire's six%.teimisused fn the United 'States Copyright Law.. facerisee hereby sells, a~ssigim'and transfers anysuch 'rrangementto PuMsher and the woitldwicle copyright arid.renewals arId extensions of,copynght therein.The arranger shaH not be entitled to authorship credit or.:status as a coffaboiator or any remuneiation byway o royalty'or otheiwi'se from th'e authors of such Approved'Coinposition or fronr Publisher or any ofPublisher's designated agents, No arrangement shall change th'e basic mek~g4sf ~ A i d. Composition. m ~g4s any pprove

(b) Ucensee shaH eriabte Pub6sher freely and wHhout charge or expense to downfoad,,Ringtones to ensuiv, Ltccvisee's adheriMice wilh and to the tenses aind ixxxHtions of this AgreemenL
- 12. Owners~hi .

Licensee shaH not at any tkne, directly or indirectly,'oense transfer assign, sell thmvisepos, pl fge, mortgage.or in any'way enciimber any CoinposNon or any interest of any kindtherefn, and/or any right or Hciwse granted fiereundeir. and any such puitmted liuMme„ transfer,assignment, safe, disposal, plixlge, moirtgafle or encumbrance'hall be void imd c&f no efferf.
13. NNooParitner~h~i

Nothing herein ccvitairied shaH creale any as'.xsciation, partitersfIiip, pint vpntuIe or refah'onship ofpnncipafand agent tietween the paIties hereto; igbeing undeisIoodIhat+ paNes herieto are, withrespect to each other, independent contractors, sod neither paifyshaH have any authority to bind the
authority.
other or the ethos's risprosentatives in any way arxf shall not hold itself otttt; P i ha'iany erson Bs ving



14. Event of DefaultlCure

(a) As used herein, the term "Event of Default" shall mean any of the following events: (I)Ucensee's failure or inabiTity to fulfill any of its material oblfgations hereunder for any reason; (lij
Ucensee's dissolution or the Hquidation of any substantial portion of its assets; +m the filing by or against
Licensee of a petition for liquidation or reorganization or the commencement of an action against it under
any applicable bankruptcy or insolvency legislation as now or hereafter in effect or under any similar
statute rehting to liquidation or reorganization or Licensee's consenting to any of the foregoing; (iv) the
appointment of a trustee, receiver, custodian or similar appointee for Licensee or for any of its property or
Ucensee consenting to any such appointrn'en'v) Licensee's making of an assignment for the benefit ot
crerBors'; (m} Ucensee becoining insolvent. or (wj any action by Ucensee which jeopardizes any material
right or remedy of Publisher hereunder.

(b) Without limBing 'or affecting the tights or remedies which Publisher may have under thh
Agreement or at hw or equity, with respect to Ucensee's obligations under thh Agreement, H is agreed
that if an Event of Default occurs 'or in the event of a breach on the part of Ucensee, Publisher wiH notify
Ucensee in writing of such default or breach and.tjcerisee shali have ten {1 0) business days from receipt
of such notice in which to cure such Event of Default or breach. If'such breach or Event of Defaults is not .

curable or if not cured within said ten (10) business day period, this Agreement shall automatically
termfnate; provided, however, that with respect to the payment of any monies whatsoever, this

. Agreement.shaH automaticafly terminate if such particular breach is not remedied within five (5) business
days from the date of the notice, and Publisher, in the event of an automatic termination under thh
paragraph and'wiiout prejudice to any other rights and remedies, shall have rights and remedies for

'opyright infringement, induding injunctive regef.

{c) The termination of this Agreement pursuant to thh paiagraph shall render the further
, exploitation of an EMI Ringtone actionable as an act of copyright infringement fully subject to the

remecHes provided by the Copyright Act, Title 1T, of the United States Code, together with other legal and
equHabte remedies available to Publisher

15. Notices

.Any notices, consent, approvaf, demand, or other communication to be given to Licensee shall be
sent to Licensee at the address mentioned herein or to such other address as Ucensee.may hereafter
designate by notice in writing to Publisher. AH notices and/or pay'ments hereunder required to be made to
Publisher shatl be sent to Pubgsher at the following address or to such other address as PubHsher may
fmreafter designate by nobce in writing to Ucensee. AH notices, consents; approvah, demands, other
commuriications and payments hereunder shall be hand delivered orsent by certTied mail, rettim receipt
requested, as follows:

To Publisher: EMI Enteitahment World, Inc.
810 Seventh Avenue
New York, New York 10019
Attention: Susan 8aHey-Lemansky

To Licensee: Premium Wireless Services USA, Inc. or
Premium Wireless Services, lnc. Canada (as applicabfe)
10940 WHsMre 8oufevard, 9th Floor
Los Angeles, CaHfomia 90024
Attention: Dean Newton

Any notice shall be deemed complete when lhe same {containing whatever information may be
required hereunder) is deposited in any mail box properly addressed and sent as aforesaid, except that-
(a) aH materiah personaHy deHvered shaH be deemedserved when actuaHy received by the party to



whom addres.'~ (b) air express materiah shafi be deemed served on the day of d»»livery to the air'xpress company, (c) notices of change of add'ress shall be effective only from tlie »late of receipt, and (d}royatty statements may be sent by regular maii and shall be deemed rendered when actually recehred byPublisher.

16. Govern~in
I

La»»r

This Agreement has been entered into and delivered in tive State of NeW York a»xi the validity, .
: interpretation andi»»gal effect ol this Agreement shall be goveimecf by and const»ued in 'accordance with-the k»ternal hws of Ihe State of New York appfi»Mls to contracts ienteIed frito a~cd pqrforrned entirelywithin the Stab: of New York. -Only the New York courts (state ant) fecIerai), will II»ave, jurisdiction over anycontroversies regarding this Agreement, and the transacfions contempiatecI by.this Agreement; anyaction or other proceeding whfch involves c uch a contrbversy will l»s b»c»ught in IIhose courts, in New YorkCounty, and not elsewhere. Ucensee hereby irrevocably sub»nits Io th»f juck/dicten oj the NewYork'ourts(state a»»d federal) in any such action or proceeding and frr» ~bty i/traivps a»Iy rigi»t to contest the'jurisd&ion (in»'eni e'Ln.fmrsonami] or Ipowc»r or deci:ion of that court'within'or without the Un!tel statesother than app»opriate ai~ltate court. having jurisdiction over appeaL&'ron& such court(s) csee alsoirrevocably waives any d'efense of inconvenient forum to the ri»afntenarice,of any suoh'action orproceeding. 'A»»y process ln any action or proceeding may, among othe methods& be, ser»ied. uponUcensee by delive»ing or mailing it in accordancre w'ith paragraph 1I5. Any s»eh dletive»y or mail serviceshall be deemed to have the same: force and effect as personal service within the'State of New York.
17. ~Assi nment~Ch~an e of Control

This Agrees»snt, and the rights, opt&ortunfites and obligations created pursuant tathis Agreement,are not assignabfs or tra»»sferabfe in any manner by Ucensee, nor,shafi Licsrisse; sub)ice@a or de!ega'teany of its rights or obligations'without the prior written consent of PiI»biisI»er» i»ot tc/ be unreason»»bfy.withhelcL EMI {and each .PubUisher) may assign this'Agresme»It ancf any of:its rigbts hereur»der iq whole orin part to any pcvson or entity which.control.;; which i controfied by, or which is under comme'n controlwith, EMI and/er each su»A Publisher or whi'ch is ln partnership witt& HUll and/or.each such Publisher'.and/or to any pa»rent,.affillated or subsidiary company or corpoiratio»», or to a IPerson or enlily owning, oracquiring, afi or a suf»star»tial part of EIVU's and/or each sud» Ppbfisfser's, stock and/or assets or w»lh whomEMl and/or each such Publisher may merge'or be merged, in which case Ucensee shaU not be»releasedfrom ih obfigaficc»s hereunder.,

18. Conffdeatlalfttf Pubff6tt

The partfes agree that aU information with respect to thIs agf'serpent, twhether furnished by oneparty to the other 'or othsnwise acquired by cane party in the course of business wffh the otherparty, shatlbe kept conMenfiaL Such information si»afi not bs disdosed at,any ffme fo any'party except to the exlentrequired byan o»xhr of a nwrt or other tribur»at having juriMctfon o» pur~t to rules and regulations ofa govemrnentaf f»ody..'Notwithstal»cling the foregohg, the parties admowledgc» and agree that in certafnsfiuatfons, such as where copubfishers a»nd/or master use owners require a favored nations proviision„ theInformation contained fn thais Agreement may have to be divulged wifh rp~ to fees and rights granted.No party'may use the other pa»ty's name in news releases, a+es. I»rocI»ures and marketing and/orpromotional matcxfah„without lf'»e o'Iher party'.s prior written approval.

19. Entire A» reeimen]I

{a) 1his Agrecrment sets forth the enti're understandring between the. p-utfes hereto wiithrespect to the subject matte hereof, and menges and extinguishes ail prior understandir»gs, f»egotiations,and agreements. No amer»dmac»t to or mocfification, waiver, tent»inatton. p dfqcharge of this;Agreementor of any provhhw hereof sf»aff Ibe bincfing unless cx»nfirmed by q writIen irtstru»Inent dufy executed by U»eparty to bs cha'rgcxf U»»i'ewith. Any process in any aden, se& or proceeding a»ising out of or relating to
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this Agreeinent may, among other methods, be served upon the applicable party by delivenng it ormaTing it-ln accordance with paragraph 15 above. Mo waiver of any provision of or default under thisAgreement shaN affect the right of either party thefeafter to enforce such provision or to exercise any rfghtor remedy in the event of any other default, whether or not similar.

(b) lf any part of this Agreement shaft be determined to be invalid or unenforceable by acourt of competent jurisdiction or by any other legally consQuted body having the jurisdiction to makesuch determination, the remainder of this Agreement shall remain in full force and effect provided that thepart of Ibis Agreement thus invalidated or declared unenforceabie is not essential to the intendedoperation of this Agreement.

20. 1NI elhneo *

This Agreement is being entered into on an experimentat and non-prejudicial basis, shaft apply forthe Tenn hereof onfy, and shall not be binding upon or prejudicial to any position taken by Publisher orUcensee for any period subsequent to the Term of this Agreement. The captions of paragraphs containedin this Agreement are for reference only and are not to be consbued in any way as a part of the--agreement. This Agreement shall not become effective until executed by all proposed parties hereto.
IN WITNESS WHEREOF, the parties have caused'he foregoing to be executed as of the date first abovewritten.

EMI ertainrnent World, inc. Premium Wireless Services USA, Inc.

B.,-
authonzed slgnatory-

By.
An.authonzed signat

..Premium Wireless Services lne. Canada

By.

An au onzed.signatoiy



SCHEDULE A: LIST OF PUBUSHING CATALOGS

AVON.GATE INUSIC tNC, (BMI)BARHAM BOULEVARD MUSIC, INC. (BINI)
BEECHNIOOD MUSIC CORP. (BMI)

BURBANK PLAZA MUSIQ INC (ASCAP). CARWIN INUSIC INC. (ASCAP)COLGEM~I MUSIC INC. (ASCAP)
COMBINE INUSIC CORP. (BMl)

EMI 'AFFILIATED CATALOG IbIC. (BMI)EMI AL GALLICO hllUSIC CORP. (BMI)EMI ALGEE INUSIC,CORP. (BMI)
EINI APRIL MUSIC INC. (ASCAP)
EMI BELFAST MUSIC, INC. (BMI)

EMI,BMPC CORP. (ASCAP)
EMI BLACNlfOGD IIIIUSIC INC. {Bill) .EMI BRILLIG MUSIC, INC (ASCAP) .

EMI DUCE IWUSIC, INC (ASCAP)
EMI EASY OSTENING MUSIC CORP. (ASCAP)Hllll FHST CATALOG INC; (ASCAP) .

EINI GOLD HORIZON MUSIG CORP. (BINI)EMI GOLDEN TORCH MUSIC CORP.. (ASCAP)'IWI GROVE PARK MllSIC, INC. (BMI)EM! HASTII(GS CATALOG INC. (BIWI)
HNI INTERT'RAX INUSIC INC. (BMI)

EINI JEMAXAL MUSIC4NC. (ASCAP).HNI MILLER CATALOGCNC. (ASCAP)-
EMI MILLS MUSIC, INC (ASCAP)--. HIN,MOGULL, INC'ASCAP):
HNI-NORBUD MUSIC, INC. {BMI)"

EMI NTM HOLDINGS, INC. (ASCAP)
HNI PST HOLDINGS, INC. (ASOAP)'INIROBBINS CATALOG INC (ASAP)

EMI SOSAHA INUSIC INC. {BINI)
HNI SUTHY SONGS, INC. (BMI)
HNI TSM HOLDINGSjINC {BMD
.HNI U CATALOG INC (ASCAP)

. EMI UNART CATALOG INC. (BMI)EMI VARIETY CATALOG',INC (ASCAP)
HNtVINE MUSIC, INC. {BMI)

EMt VIRGIN INUSIC; lNC (ASCAP)
HNI VIRGIN SONGS, INC. (BlNI)

HIIH VFAYERFORD MUSIQ INC. (ASCAP)HNI NfORLDTRAX MUSIC'INC. (ASCAP)
FORAY INUSIC (SESAC) 'LENNfDODMUSIC CORP (ASCAP)

JOBETE INUSIC CO„ INC. (ASCAP)
NENf TANDEM jltUSI+ tNC. (ASCAP)

SCREEN GEMINI MUSIC INC. (BMI)STONE DIAMOND MUSIC CORPOBAllON {BMI)TBtPLE STAR MUSIC, tNC. (BMI)
EMI FULL KEEL INUSIC (ASCAP)

HNI LONGITUDE INUSIC {BMI)
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SCHEDULE C
to the Agreement dated June 1, 2002, by and betweenEMI Entertainment World, tnc„and Premium Wireless Services USA, lnc. d/b/a "Moviso" andPremium Wireless Services, inc. Canada

(pursuant to paragraph 1(n))

ADDENDUM OF RIGHTS

Dated:

ADDENDUM to the Agreement (the "Agreemenfj dated June 1, 2002, byandbetvreen EMIEntertainment World, lnc. and Premium Wireless Services USA, fnc. d/b/a Moviso and PremiumWireless Services. Inc. Canada (collectively "Licensee+ to be effective as of the date hereof, to make Ihefollowing Third Patty Website(s) constitute Approved Third Party Website(s), and thus partof theNetwork.'he

URLof the proposed Third Party Website(s) covered by this Addendum Is/are:

httf~ [

2. Alt terms and conditions of the Agreement shali remain in full fotce and effecb

IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed as of-thedate above wrltten.-

EMI Entertainment World, lnc: Ucensee

14



SCIIEDULE D
to.the Agreement dated June 1„2002, by and betweenEMI Entertainment World, Inrx, and Pi'emlumllllireless Services USA, In& d/b/a "Moviso" andPremium Wireles s Service, Inc. Mnada (pursuant to paragrapli 2{b))

ADDENDUM OF RIGHTS

Datect

ADDENDUM to 'lhe Agreement {lhe "Agreement") dated June I, 2002. by and, between EMIEntertainment Wodd, Inc. Premium Wireless Services UR~ Iru d/b/a.'V/tovho" and Premftsn lhfireiessSenrices, inc. C eada (collectrvety '"Licensee"), to be effective qs of~ the date~hereof covering the use olthe Compositions listed below:

'I. The,musical &enposition(s) (the 'Eh/II.Composition(s)") covered by this Addendum is/are:
[ ITI~'orn posed by ["WRITE:.R(S)" (%}]

2. The Temtory: hali be as per the Agreement, [exduding„ in the cue of the Composition entiedthe countryoes) of
-)

3. All terms and condltfom of the A'greement shagremain I'n fult forbe and effect.

IN WITNESS WHERB3F, the partie: have caused the foregoing ADDENDUM to be executed as of thedate above written.

[EMI PUBLISHER) .
License.e



SCHEDULE C
to the Agreement dated June 1, 2002, by and between

EMI Entertainment World, inc and Premium Vfireless Ser'vices USA, inc. dlb/a"Moviso" and Premium Wireless Services, lnc. Canada
(pursuant to paragraph 1(n))

ADDENDUM OF BIGHTS

Dated:-December 5 2002

ADDENDUM.to the Agreement (the "Agreemenf) dated June S, 2002, by and betweenEMI Entertainment World, inc. and Premium Wireless Services USA, inc. d/b/a "Moviso"and Premium Wireless Services, inc. Canada (collectively."Licensee ), to be effective asof the date hereof, to make the following Third Party Website(s) 'constitute ApprovedThird Party Vfebsite(s), and thus part of the Network.

The URL.of the proposed Third Party Website(s) covered by this AddendumIs/are:

h '/www~ericanGreetin s.com
htt 2/www.boostmobiie.com

7-eleven: h itwww. eakout. ourmobile.com
htt J/www.delconn'com

2. All terms and conditions.of the Agreement shall remain in full force and effect .

IN WITNESS WHEREOF, the paNes have caused the foregoing ADDENDUM to beexecuted as of the date above written.

'MI'Entertainment World, lnc. 'icensee



EMI l34TIXTAINIVilENT WORLD, INC
810 Seventh Avenue

New York, New York 10019
l3ateU= It."timber 19, 2002

Prernfu~fess: Senses USA~ inc d/b/a MovisoPrerniug4iess'en4ces„ inc. C'anada
Attenti&&stan If~.wton

liMEMDMENT

When -fffby F remkrn IAVreiess Services USA, Inc. ~a Movlso and Premium WkefessServfcekt. Canada (collectivefy, "Licerrseeg and EMII Enteriaiiivnent World, Inc„ this shallconstftr (%mmndmest dated December 19, 2002 (the "Amendment), to the certain fiaense
- agreemi&hiv~i Licimsee and.EIVII dated June 1, 2002, effective as of ~May'31, 2002, in forceirnm~i+riorko the execution of, thh Amendment (the "Agreemenl'.").

I1 4presmfons used herpin, unless herein sepaiately defined,i shaft have thh samemean fnig4in as; iln the Agreement.

Itnd'ed irerm:

Itnside:ration of Licensee's cantinuat folfIment of aliits obfigatlons under theAgreern~d f~ other gocid anrd valuable consideratkIn. EIVII hjeby agrees to exfend theTerm ~f itfrant ~f righl's set forth in lbs.Agreement for an a+itlqnal.Irene/I of one.(l) yearFor pulTA of ctcaiificalion, llhe "I erm of the Agreement; shall be two (2) years, cofnmencingMay 3 I. tt and tnrnkiating I/lay30, 2004

Premktm Wireless Services, lac. C~da

I3. Iftpt as expressly or by neamsaiy implication modified hereby all provisions of IheAgream~@alf rmnwin in fulll force and effect in accordance with their terms.but In the event ofany Incoiitbncp (ies) between the proviskxis of the Agrpempnt qnd the provisions ef thhArnerKIrr&the latter shall c/mtrof.

IN.WIT6 XWHEFIEOF, the parties have caused the foregoing to be executed as of Ihe datefirst abo@%itten.

Tt:
EMI ENTIIIAII4AENT Vt/ORLD. INC.

Premium %less Services U~W, fr&c d/b/a Movfso

/
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EMt ENTERTAINMENT WORLD, INC.
II10 Seventh Avenue

New York, New York 10019
Dated: July 1, 2003

Premium Wireless Services USA, Inc. dlb/a MovisoPremium Wireless Services, Inc. Canada
Attention: Dean Newton.

AMEMOMENT

When signed by Premium Wireless Services USA, Inc. d/b/a Moviso Preiniuin Wirefess Seivices, inc.Canada {"LiceAsed) and EMI Entertainment World, fnc., this shall constitute an'amendment dated July 1,2003 {the "Amendment), to the certain license agreement between Licensee and EMI effective as of'une 1, 2002, as-amended on December 19, 2002, 4 force immediatelyprior to the execution of thisAmendment {fhe "Agreement").

All expressions used herein, unfess herein separately defined, shall have the same meaningherein as in theJ)greement.

, In consideration ofUcensee's continued fulfillment of all its obligations under the Agreement, andfor other good.and valuable consideration, receipt of which is hereby acknowledged, for the remainder oftheTerm of the Agreement, EMI hereby agrees to expand the Territory of-the grant of rights set forth in - .-the Agreement to include Ihe countries ofBrml, Chile, Venezuela and Mexico.
3.. Clarification re: Performin Ri hts.in Ex anded Temto

lt Is understood and agreed, that clearance by performing rights societies in such portion of theeach country of the hereby-expanded Territo/y will be-in accordance with their Its practices and paymentsOf its customary fees

Except as expressly or by necessary Implication morfiged-hereby, atl provisions of the Agreementshall remaiii ki full force and effect in accordance with their terms but in Ihe event of any inconsistency
. {Ies) between the provisions of the Agreement and'the provisions of this'Amendment, the fattershallcontroL

IN WITNESS WHEREOF,.the parties have caused the foregoing to be executed as of the date first abovewntten.

EMI ENTERTAINMENT RLD, INC Premium Wireless Services, inc. Canada

By

Pr'emtum Wireless Services, USA Inc. d/b/a Moviso
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EMI ENTERTAINMIBfl WOI~, INC

81,0 Seventh Avenue
New Yorlk, New York 10019

Dated: Aug'0„2004

Premium Wireless Services USA, inc. d/b/a/ Moviso
Premium Wlrelesi Services, Inc. Canada
Attention: Dean Newton

{IMENDMEN1i

When sighed by Premium YVireli~ Services USA, inc. d/b/a/ Moviso Premium! Wireless Services, lnc.Canada (colh~dy, 'IJcensee") and EMI EntertainmentWprld, Inc., this ahafl constitute an amendmentdated August 10, 2004 (the "Amendment"), to the mrtain fiche, agr)em&t between Licensee and EMIdated June 1 ~ 2002 and an arne!ndment dated December 19, 2002, effectiVe as'of May 31,.2002, in force
immediately prior to the execution of this Ame!!ximent (I.he Agreement").

All expressiont used he!rein, rtnfess herein separate'fy de'fined, sh itl have the sz!me meaning
herein as in the A{IreeriienL

2. Exteiwfed Tenn:

"In consideration of IJcen!see's continued fulfillment of all Its obligations under thi'greeme'nt, andfor other go'od and vs!able con:sideratio, EMl.hereby agrelm to'exte'nd the T6rrn 5f the; grwt of rightsset forth in the Agreemerit'for an.additional hei d of two (2) years. wr purpose~ of clarification, the"Term" of the Agreement shall be two. (2) yean;, commencing May 31,', 2004 anti ter!ininating May 30;
2006.'..

Except as expressly ority necessaiyimplicat!on modified hereby, all provisions of the Agreementshall remain in full force and effect in accordance vi4th their toms but jn thp event of ariy Inconsistency
(ies) between the provi. ions of the Agreement and the protons of this Amendment, the latler shall
controL

. IN WITNESS WHETIEOF, the parties havis caused the foregbing to b6 execute'd as'of th',date fir&t above
wntten.

EMI ENTERTAIMIIENf'WORLD, INC

Premium Wireless Servi~'ces USA„ inc. d{b/a/ Moviso
Premium Wireless Servi'ces, lnc. Canada

M, Dltan SirrkXI
Vice Pisi!Iilest, Eiitr!itaiitiiierit I!{Iixfa

II Bmfnsss ACafrs

ifcsPpace I!feb{le



ECEECELE Ct*tb Agr tg tM Jno*1.nnn2,by ndb beenEMI EntertainmentWorld, Inc., and Premium Wireless Services USA, lnc. d/b/a "Movisote. and Preinium Wireless Services, Inc. Canada
(pursuant to paragraph C(n))

ADDENDUM OF RIGHTS.

ADDENDUM to the Agreement (the Agreemenf) dated June f, 2002, by and between EMIEntertainment World; Inc. and Premium Wireless Services USA; inc. d/b/a Moviso and PremiumWireless Services, Inc. Canada (collectively Ucensee"), lo be elfedive as of Ihe'date hereof, tomake the following Third Party Website(s) constitute Approved Third Party Website(s), and Ihuspart of the Network.

The URL of fhe proposed Third Party Website(s) covered by ibis Addendum is/are:
hB i/www.nokiausa cont
hll J/nokiausa ourmobige com
h d/nokiamusic ourmobiie com

2 All terms and conditions of the Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the parties have caused Ihe foregoing ADDENDUM to be executed asof the date above written.

EMI Entertainment World, Inc.



,AMLNQMENT

When signed by Premium Wkeless Sendces USA; inc. dbfa Moviso and Premium Wireiem Services, Inc.canada {cot tectpiety, "Ucensee"), 10940 witshire Boulevard, 9 'lot+, Los Angeles, caHfonm 90024 andEMI Entertaiinment Workf, tnc. ("EMI"), 810 Seventh Aven~e, Npw York, IMew,York 10019, this shaHconstitute an amendment, dated birch!3, 2004 but effecthIe as of Gctoba 1, 20tkt (the "Etfective Date),,to that certain Ucenss Agreement between Licemee and EMI cfated June 1; 2002, as amended (includingwithout Nmitatioa, by that eimeridment dated July 1,2003) and as in force hnmediatety prior to theexecution of thh amendinent (the 'Agreemenif) concemhg the fxeation of Ringtones and the safe ofDownhads thereof;

AH expremions used herein, uncs herein separately cfefined, shag have the s une meaningherein as in the AgreemenL

2. Grarit of. Limited tlicChts of Performance:

(a) Nlotwithstanding Ihe provishnis of paragraph.6 of the Agreement, effective utxm.thecomplete exe~tkin of this ameildnlent, EMI grants to Ucenpee lhe non-exclusive right, license, privilegeand authonly to pNIiclyperformi in the Uhitecl Sta'les, the Approved ComtmsTions licensed hereunder as,and only to the extent, necessary to offer and deliver the EMI Ringtones tci customers.
(b) Ucensee cixNnues to understand and agree that the public peifomiance of'eachApproved'Compo. ilion as embodied h an EMt Ringtone outside of the United States is still subjer2 toclearance by,performing rights societies in acciprdance with their icustomary practlces and the payment of-their customary feiw.

3. Consideration andi Account~in:

(a) tn considendion of the rights grantiM hereunder, Ucensee shaH pay'to EMI-a royaltyequal to the greater of: Oi P'iiblishei's Prorata Share of cne (1%) penxel of the retail selling piice of eachDownload Sold, in the'United States, to a consumeir; or fa) erie (GiS$0..01) cent iIvHh respect to eachDownload Sold.kt the Unitecl States c, in and after the Eflective Date.
{b) For the avoidance of doubt,'no royalty payable hereunder IhaH Ibe avaHabfe to recouft .

any advance piaid cir. payaue under this Agreement'or any other agreemenl between the parties hereto.(c), AN of the provisions of the Agre;ement applimbie to lhe caicuhtfon of and accounting forroyalties (Including, vfhhout Hmihlion, subparagraph 6(e) and paragraph 7) I ha8!be applicab)e to theroyalty set fortt& h subp iragraph 3(a) above..
4. Additionat Wanr~an g

. EMI w urants only tfmt it hias Nte legal nght to grant thIs Hclmtse'and that this Hcenm h given andaccepted without olfier viiarraiitty or recourse. If.said warranty shall be breached iln whole or kt part, EMIshaH repay to Lfcemae N&e ccxtsidera5xt pakl fieregAer o'r held Ucensee harmless to the extent of theconsiderabon paid for this license.

5. Except as expressly cv'by necessary hnpHcationmoi8tfedherettyi aN proVisions of the AgreementshaN remain in foll force zind effect in arcord'ance wilh their terms but in the ~nt', of a4vg
fatter shaN controL
inconsistencyfies) beitweim th provisions ol'he AgreementatId thif prolvisiohs ofi this Amendment, llhe



6. This Amendment shall not become effective until executed by all proposed parties hereto
IN WITNESS WHEREOF, the parties have caused the foregoing to be executed as of the date first abovewritten.

EMI Entertainment Wodd, Inc

Premium Wirefess Services USA, Inc dlbfa Moviso

Premium Wireiess ServicesJric. Canada

Ucensee



Enhanced Ringtone License

THIS AGREEMENT (the "Agreement) is made January 15, 2003, effective as of December 1. 2002
{'Effective Date ), by and between Faith West Inc. ("Licensee"), with offices at 600 Third Street, Suite
410. San Francisco, California 94107, and EMI Entertainment World, Inc. ("EMI"), with offices at 81 0Seventh Avenue, New York, New York 10019

WHEREAS, EMI is actively engaged in the business of music publishing and controls the music. publishing nghts to certain "Compositions (as defined in paragraph 1 below)) which are contained in the
music publishing catalogs listed on Schedule A, attached hereto and made a part hereof {hereinalter
individually and collectively referred to as Publish~; and

WHEREASWcensee desires to obtain and Publisher desires to grant a license to arrange and
record and synchronize each Approved Composition to.create and distnbute EMI Enhanced Ringtones
{as defined below) whereby a consumer can download a copy of the EMI Enhanced Ringtone into aWireless. Device (as defined below), solely in the manner providedherein and all in accordance with the

. terms and. conditions of this Agreement;

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein,the parties hereto agree as follows:

Definitions

As used in this Agreement, the following terms will have the meanings set forth below:

(a) "Composition"- means a musical composition which is owned and/or controlled byPublisher, and which is madeavaiiable to Licensee hereunder subject to.the terms and conditions set
forth in this Agreement and to any restrictions.thereon.imposed by Publisher or by the'Sorigwriters'-
Agreements, and which shall be subject to Publisher'-fin'al approval, for use in-the creation of EMIEnhanced Ringtones; provided that with respect to any ComposiTion which may be controlledby'ublisheronly in part; the term "Composition" shall refer only to-that proportion of the musical compositioncontrolled by Publisher. "Approved Composition" ineans a Composition which has been cleared and/orapproved by Publisher for use by Licensee, as evidenced by its inclusion of the attached Schedule B, or
by publisher's execution of ah applicable Addendum {as defined in paragraph 2(b) below) for use in thecreation of an EMI Enhanced Ringtone .

(b) "Dollars" and "Cents" mean United States Dollars and Cents

(c) "Download," means any transmission(s) or electronic distribution{s) of a single ApprovedComposition contained in an EMI Enhanced Ringtone to a consumer.

(d) "Downioads Sokl" and "sales" mean one hundred (100%) perceht of those Downioads- transmitted or otherwise electronicaliy distnbuted to consumers (including without limitagon to saidconsumers'ireless Device)

(e) "EMI Enhanced Ringtone means an Enhanced Ringtone (as defined below) that featuresthe transmission of an Approved Composition.

(f) Enhanced Ringtone" means an audio-visual production in which an instrumental mekxfiosequence of, a musical.coinposition is synchronized with certain non-dramatic visual images which
production may be displayed and performed on a Wireless Device to announce the reception of an
incoming telephone call to said Wireless Device.



(g) - "Musical composition" means a comblnafion of mehdy and iIiyfhm, which may utilize
lyrics in synchronizafion therswfih; piovided however. the parties hereto acknowledge and agree that EMI 'nhancedRingfones contain no lyrics whatsoever.

(h) 'Network means the Wite (as defined bete) and Approved Third Party Websites (asdefined below) on which EMI Enhanced Ringtones wHI be made avafiable to consumers, as served frorpand through fhe Server (as defined below), via a range bf service channels limited to Internet, cable,satellite, web, WAP, SMS, or ceHufar fransmission, provided said channel shaH'include a-fHe format whichensures that Ies containirfg EMt Enhanced Ringhxies carsIot bI. coIIIed, pfayIed, distribute, transmifiarior expioiled in anyway beyond the Wireless Device of the consumer. that has inifiafiy received said,EMIEnhanced Ringfone.

Oi "Person means any indivfdual, corpomfion, partnership, assochbon or other organizedgroup or combinafion of ahy or aH of the foregoing, and their legal successors or.represenfafives.

Q 'Royalties'eans the amount payabie heieuIidei by Ucen& to PIiblis)farwith respect foeach and.every Composition embodied in each Dawnbad Sold, disfributed, transmitted; deliveied orotherwise expfoRed by Licensee.

(Ic) "Sewer": means Ucensee"s piopriefary internet s'erver on'wMch templates of the EMIEnhanced Ringtcnes Hcensed hereunder vriH excfusivefy reside, and from which fhe FNII Enhanced,Ringtones will be hansmRfed or dishbuted to consumeiS thrbugII,fhe',,MetIIvotk. For purposes ofdanficafion..no EMI Enhanced Ringtone shaH be permanenfIy sfqtad oraiehivpd oroffers forsafe,through the Websfie or fhnxigh an Apprrrved Third Patty Websilk wfihout'fiist bein'g served.frdm andthrough the Server,

(I) SongwiRerAgreemenf(s) shall mean those agruem'ants'pursuant fib.which Publisher ,
'.

. has acquired rights wRh fespect to.any Composfiion..

(m}Thhd Party Websile,means a thinf party's dxopIfe@IywJ4si& fmln whfchjHcenseeproposes to slicer EMI Enhanced'Ringtones to be fransmfited to consurheIs. For each Third PartyWebsfie, Ucensee shafi.pmpare and submR two (2) copies ofan execuferi writfen Addenduln (in the formset forth in Schedule C), which shall Hst the requested Turd Paity WebsRe(s). Licenseavnfi reasonably.cooperate with Publisher to respond to anyof Pubfisher's mqIiesk for'additional.itifonntffioiI refIanfiIig a',fequesfed ThMi Paity WebsRe to verify the nature of&kinesis coIidudhd bn said Afrd, Party Website.II'ublisherapproves said Third Party Website(s), it shall counfar&reixIfe said Addendum and send a'copyto Ucensee, and the Thfrd paffy WebsNe(s) listed thereupon shalt be deemed approved by PubHsher
( Approved Thiid Party WebsRe(s) ). Upon execufion of fNsAgreement, the pfubes hereby acknowhdge!hat the I'ohelrg are Appmved Third party websfies: hubJAhvw.viofaasorintecacom and
hunJtwww.verimnwirehss~i.

(n) 'Website means Ucenseea propriefary Ulfebsfieon the internet having 'a URL ofhfhrdtwww.modlones.corn.

(o) Wireless Device'eans a mobile tefepho&

(p) Each other expression used hefefn, unless hefein sepatatefy defined, shaH have.the.,.meaning commonly.undeistood in the music pubfishing edusfry.



2. Su I of Com sitions

(a) Publisher has cleared andlor approved the usage of the Compositions listed on the
attached Schedule B for the creation of EMI Enhanced Ringtones, and such Compositions are hereby
deemed Approved Compositions.

{b) Following the execuffon of this Agreement and throughout fhe Term, Licensee may seekclearance of additional Compositions for.use in the creation of EMI Enhanced Ringtones. In such event,Ucensee shall notify PubHsher of said requested Compositions. If Publisher agrees to dear such
'requested Composition(s), it shall so advise Ucensee who shall then prepare and submit two (2) copies

..of a written Addendum of Rights in the form set forth on the attached Schedule D {"Addendum"). Said
Addendum shall be executed by Licensee and forwarded to Publisher. The rights granted pursuant to this
Agreement ki a pargcuiar Composition shall not be In effect untH the date when Ucensee has sent theexecuted Addendum, Publisher has received it, cleared the requested Compositions, and counter-
executed it (the Addendum.Execubon Date"). When fuHy executed, the Addendum shall be consideredan amendnient to this Agreement and subject to this Agreemenf and subject to aH the terms and
conditions herein set forth, and the Compositions licensed thereunder shall be deemed "Approved
Compositions".

(c) Publishe'r reserves the..right fo prevent any Composition from falling under the terms andconditions of this Agreement For example, butwithout limifation, as of the date hereof, Compositions
written in whole or in part by Tracy Chapman, Carole King, John Lennon, Jeff Lynne, John MeHenca'mp,
Lou Reed, Rod Stewart, James-Taylor, and Stevie Wonder, and the members of the recording artistsknown as.Aeresmifh,.Foo.Fighters, Matchbox 20, Nirvana, Red Hot ChiTi Peppers, Tool and SavageGarden are not available.

(d)'otwithstanding anything to fhe contraiy contained in this Agreement, Ucensee shallremove any EMI Enhanced Ringtones from the Network/including wlhout Hmitation from an ApprovedThird.Party Website) within seven {7) business days from its receipt of a notice from Publisher requestingsuch removaL,

3. ~Giant of Ri his

(a) Subject to the'terms, conditions and limitations herein set forth, to the complete executionof this Agreement, and to the payment of the applicable Royalties and fees for the rights granted herein
~PubHsher hereby.grants fo.Ucensee the foIIowing non-exclusive, liinited rights:

Oi . To arrange and record, at Ucensee's sole expense, up to thirty (0:30) seconds ofeach Appmved Composition licensed hereunder, and to synchronize said portion of each Approved
ComposiTion with certain non-dramaHc generic visual images for use solely in connection with thecreation of an EMI.Enhanced Ringtone that may be copied onto a consumer's Wireless Device; providedthat in no event shall any arrangement change the basic melody or fundamental chaiacter of the such
Approved Composition, and further provided that ail such arrangements.be subject to the.provisions of .

paragraph 11 below; .

Qn To seH Dovmloads of ihe EMI Enhanced Ringtones, on and through the Network,
by which a consumer can download a copy-of the EMI Enhanced Ringtone such that the EMI EnhancedRingtone may be embedded in his or her Wireless Device at being understood that temporary, transient,non-pemenent copies of the EMI Enhanced Ringtones Incidental to said transmission may be created onthe Network,.provided no permanent copies of the EMI Enhanced Ringtones are stored or cached on theNetvmrk except on'the Server or on a consumer's Wireless Device);



(iii) To re-send or othenvise distnbute EMI Enhanced Ringtones to Vfireiess Devices
free of charge in the event such EMI Enhanced IRingtones vrere deleted, tlxough no fault of Ucensee,
except in the case of Ucerisee's repairliig oir upgrading the softvrare ii& a Wireless I eyke, firom such
Voteless Devices by the ciansumers of such Mfiretess Devices, but only if such EMII Enhanced Ringtones
had been previously purchased by such consumers (coHec&ely, "ReIMaccid EMI Enhanced Ringtones").
For purposes of d'anTiimticin, a consumer wlio misphces, or llcomes dispossi~d of hisJIier Wireless
Device, or a consumer whh purchases,a new Wireless L'device shall not be quaHfwd to receive the "free-
of-charge" Replaced EMI Iwh-inced Rkigtones cxintesnplated in this stibg~ragi'aph ~in; and

(I'v) SubjeiA to par graph 8 behw,'o "streain. up to thirty (0:30) seconcls of an EMI
Enhanced Ringtoi'ie (and the Approved Composithn embedded therein) in a digital transmMion for the
sole purpose of allleving civnsumers to demonstirate or.auditi6n s0id Enhahced Rinl)ton'e to facHitate its
sah, in digital, computer rcmlabie or other form, on the NetwIark, provkted that'said, streamcxi EMI'nhanced Ringtone (and the Approved Composition einbedded therein) cannot and shall not be offered
or provided in or as a: cpa rate downloadable Hie

(b) {I) . This Agreement does not authorize or.permit any use of any Approved
Composition not specTicaily autho'rlzed herein. If any such tlse hl.ma'de'o'r permitted by Licensee, this
Agreement,shall knmediatiely terminate..

(H) Publisher does not,hereby grant a license or othenvise authorb:e Lioansee in any
way whatsoever tci use any current or future trademarks, senHceinarks, di sign marks *r tride names
associated with Publhlher (the "EMI Maiks)„on ior in conjunction with the Nebvork.'censee may only
use the EMI Mark.; upon pihrwritten approirai. from I'ublisher.

(c) 'idor to exercising" its rights in any EMI Enhanced Ringtoni, in the event an Approved
. Composition embodied therein is cxxitioHed less than one hundred.(100%) percent by Publisher,

Licensee shall ensure it has secured a license for the remaining p'erccIntag!e from the applicable co-
- .'ublisher(s).

4. T~BAltO

Ihe "Territory" covered during the Term (as defined below) of this Agreement. shall be the United
Slates and Canad,a.

5. 'erm
.. The "TemP shall be two(2) years, cornriiencing Decembm1, 20Ki and tertninating November

30, 2004 {the "Expiration Oiate") LIcensee wll noNy PubHsher when an EMI Enhanced RIngtone is first
made available for DoiivnhacL Notwithstancfing the foregoing, all Addenda prescxibed in paragraph 2 and

. shaH also expire as of Ihe Bcpiration Date.

Advance / Ro!fatti'es

. (a) As uscxf hiKein, Publisher's Prorata Share" dhaH 'tnealn'th it pr&poriion bf'Publisher's
ownership of the appfKable Coi~pusition, as set forth ori the Addehduiti.-

'(b) For each calendar quarter during the Terin, Licensee shall pay Publisher, Publisher'
Prorata Share of, an ainoilnt equal to ten (g!%) percent of the!. retd scIIIing price of ea@ Download Sold
to a consumer; viith a rniniinum royalty fior e;ich Downhad Sold of Twernty (US$20) Cents.

(c) Lkmmee shall account to Pubfisl&r at the rate set forth above piwsuant to the terms and
condNons of.paragraph l tiehvr



(d), In the event an Approved Composition is controHed less than one hundred (100%)
percent by Publisher or if the Songwriter Agreements require direct payments to certain third paNes,
upon request by Publisher, Ucensee shall make direct payments to such applicable co-publishers or
other third parties.

(e) in the event Ucensee agrees to (or has agreed to) pay to a co-pbblisher of an Approved
Composition or to the publisher of a musical composition to be induded in any Enhanced Ringtone,
compensation or considerafiion (coHectiveiy, "Compensation") in excess of the compensation or
consideration to be paid to Publisher hereunder, then eifedive as of the date of such agreement with any
such Hcensor, Ucensee shall immediately pay to Publisher an amount equal to such Compensation in
excess of the compensation or consideration to be paid to Publisher hereunder (the "Excess") and this
Agreement shall be deemed amended effective as of the date of such agreement with any such licensor;
to include such more favorable provision. In the event the Approved Composition is not entirely controlled
by Publisher, the Excess shall be based upon and shall rellect Publisher pro-rata share of the App'roved
Composition. Upon request, Licensee shall supply. to Publisher copies of aH agreements between
Ucerisee and aH third parties which are Hcensing any porfion of the Approved Composifion or a musical
composition to Licensee for use In Enhanced Ringtones. In the event Licensee cannot make such
agreements available in their entirety due to prior obligafions (including without imitation confideritiaiity"
obligations) with said third parties. Licensee shall, upon Publisher's request, supply to Pubfisber the.
information contained in these agreeinents with respect to fees and rights granted, and Ucensee hereby
.represents.and warrants that said information wiil be true and correct.

7 ~Ac ovn6n

(a) Royales under this Agreement shall be paid by Ucensee on a quarterly basis and shafi
be accompanied by statements (which must be provided etectrontcaliy), indicating, on a EMI Enhanced
Ringtone-by-EMI Enhanced Ringtone (induding the tifie.and applicable Publisher-supplied EMI song

. code for each Approved Composition), and Website-by-Website {Le statements to indude both the
'Website and aH Approved Third Party. Websites) basis, the number of Downloads Sold or otherwise
distributed and/or digitally delivered in each country of the-Territory, within forty-five (45) days following'he hst day of each calendar quarter during the Term, whether or hot there have been any Downloads
sold or otherwise dislributed within such. quarterly period.

'. (b) In addition to providing quarterly statements of account; Ucensee shall. within ninety {90)
days of the Effective Date, also provide Publisher with access to data collected 'from monitoring of the
Network which data shall indude only information to peimit the accurate identification, tracking and
verification of. Downloads of aH EMI Enhanced Ringtones. For purposes of darificathn, Publisher shall
have no access to informafion pertaining to individual users.

(c) Licensee agrees to keep and.maintain true and accurate records and books of account in
connection with the safe of Downhads and aH transactions related thereto or otherwise:contemplated
under this Agreement, and shaH retain aH such records and books for a period of not less than three (3)
years after each accounting to Publisher. publisher, by its designated representative, shall.have the right,

--upon reasoiiable written notice, and during normal office hours, to examine the books and records of
Ucensee, at Licensee's regular place of business where the books and records are maintained, as the
same.pertain to the subject matter of this Agreement and to make copies and extracts thereof. Licensee
shaH cooperate wilh PiiMisher's representative to assist them in understanding aH such material. If, as a
result of any audit, it is determined that Licensee tias understated the royalties due to Publisher, Licensee

-shall immediately pay to Pubfisher the amount of such underpayment lf, as a result of any au&i, it is
'etermine that Licensee has understated the royalties due to Publisher by ten ($0%) percent or. more,-

Licensee shall pay to Publisher the amount by which royalties have been understated and shaH reimburse
Publisher for the cost of the audit.



(d) AH checks shall be in VOiid Shtes Dothrs, shall be, made payable fo EMI EnteriahrnentNorid. and shaH be sent to the atfengon of Susan BaNey-(emansky, Music Seivices, LicensingDepartment at fhe address indicated in paragraph 15 below. AH. accountlngs and payments must bereceived by. Publisher on the date such payment and stIifeiiIent j?e gue, isccording to the terms of thh .
.Agieemenf, tiine being of the essence hereof. No paymeng s+Hbe dirqinistced er reduced inany'annerfor any reason, including without limitation, any wiThIioldfngs, curiency resfricfions, exchanges cIrfaxes. Upon wriHen request, PubNsher shaH provide Uce~e w 5 a,curipnt fly-9 form for each mulshpublishing catalog receiving payment.

(e) Except as provided in paragraphs 3(a)(ki) and 11(b), it h understood and agreed that.. there shall be no free or bonus.goods of the EMI Enhanced (tingfunes, as such tean h underalood In theindusby, Le., ail Downloads Sofd, distiibuted, bansrnitted, or delivered, regardless Lof price,.shaH bear afuN royalty hereunder.

. (f) Without Hmitirig Pubgshei's.righfs and remedies hereIinder, at hw,or In equity, Q& past-due payments are subject to and fo be accompanied by(xiyment ofinterest fharacn at the prime rate as,established on fhe due date by The Bank of NewYork plus hje (2%) percent qompounded daiiy andcomputed from the date(s) upon which each such payment(s) first became due until the date(s) uponwlch each sbch payment(s) h remitted fo Publisher and (H) Ucensee, shaII reiinbuise Publisher, wHhinfive (5) days from receipt of Ih invoice, for PubHsher's reasonable attorney's fees and costs arisin out ofge occurrence.of any Default Event(as defined ln paragraph,14)i hciuding, wifhout Nmifition, any'fa lureby Ucensee bmely to'render sfahments and account fo PubHsher, with respect to royalties which accrue .
to Publisher, in connecHon.with Ucensee's exploHation of lls rights pursuant to the applicable provisionshereof.

8. No Performance Riqht Grant

(a) No right of public performance is granted under this Agreeinent, such right being licensdby fhe Amencan Society of Composers, Ailthors and PubNsheys ("i%CAP") and Broadcast Music Inc.("BMI") in and fo'r the Onit& Shies, and the Society of'Com~Aqfhore anil Mush Pubfisheia("SOCAN") in and for Cahada .

L..
I

(b) 'nypule performance of. an Approved ComposHIon as ertiboctled in ah EMI Ringtone,
. Including wifhoutHmifagon pursuant lo,paragraph. 3(a) si above, not licensed by ASCAP and/or BMI andSOCAW h subject to clearahce of the pe'iformhg right either frpm Publisher,, ASCAP., BMI, SOCAN orfmm any other licensor acting for or on behalf of Publisher.. If said license is to be secured fromPublisher, Publisher agrees to negotiate.ia'good faifh and fhe Issuance of such license shaNbe inaccordance with the customary indusby pracgces and fees.

9.'estrictions and Reservations of Riahfs

(a) Thh A'graementdoes nof authorize or permit any use ofa CornposHionnotexpiessiyset,forth herein and does not inctude the right fo alter the fundamental character of the music ofan-CornposHhn, and, specTiicagy, the terms of this Afireement are Hmi~ to the use of each ApproveclComposHion only as origiriaily fixed'in the EMI Enhanced Ringfone. Publhher reserves aN righfs not'xpreesfy granted to Lkx'nsee hereunder. AH rights gmnfad heieunder are granted on a non-eicciusivebash.

(b) No composltlcfnmay be usedin a drarnaHu fasIiton,-as~ feriiiis iindersfoodintheindusiiy, or in any mannerwhich could be considered In bad taste or offensive; Le. eachApproved'omposHion,and any visual mahliaf to which said Appioiexi ComposHion is synchrontzed, shaH be usedwith regard to social convention and decencyso as not to bring such Composition, the composersthemof, or Pubfisber into pubHc disoepufe or regect adversely on the Composition, the composers thereof,-

-6



or Pubfisher No individual Composition may be used in connection with any product, any service, or in
the branding, marketing, advertising or promotion of any product, service or event.

(c) Without limiting the force and effect of the foregoing, this Agreement does not.include the
rights to (i) rent or lease an EMI Enhanced Ringtone, use the lyric'of an Approved Composition, ~ui
parody the inusic of an Approved Composition, (iv) make, sell or distribute phonorecords or sound
recordings of an Approved Composition, (v) utHize a sound recording and/or audiovisual master{s) not
owned or separately licensed by Licensee, {vij synchronize (or authorize others to synchronize) any
Approved Compositions with visual images or events or include any Approved Composition in any audio-
visual work, including without limitation in commercials, except as otherwise authoiized in this agreement,

'vit) use the title of an Approved Colnposition except for factual and/or descriptive purposes for identifying
the EMl Enhanced Ringtones avagable to consumers, (xiii use any Composition that is not a Approved
Composition in any way; or (ix) use an Approved Composition on any broadcast/cablecast or on-Hne
services (whether viewabTe in real time or downloadable) not specificalty enumerated in this Agreement,
oron any interactive program, platform, media orstorage device, or any promotional use not specTiicaHy
enumerated herein. Any occurrence of the above-noted items permitted or'authorized by Ucensee shall
renderall aspects of the Agreement iminediately nuH and void and this Agreement shall be terminated .

pursuant to paragraph 44

(d) Except for factual and/or descriptive purposes for identifying the EMI Enhanced
Ringtones available to consumers, no right whatsoever is being granted hereunder to use or authorize
other persons to use the names {including any professional names, previously, now or hereafter used),
.facsimHe signatures, voices, likenesses or biographical material of, concerning, or regarding any of the
composers of a Composition for any purpose whatsoever, including, without limitaHon, for. purposes of
expioitation of an EnhancedRingtone on the Network.

(a) Publisher warrants only that it has the legal right, power andauthority to grant this Hcehse
and this hcense is given-and accepted without any otherwarranty or recourse; Publisher hereby.agrees to
fndemnify and hold harmless Licensee and its respective officers, directors, agents, and employees
(hereinatter, the "indemnitees") from and against. any and aH liabilities, damages, costs, charges,
recoveries, judgments, penalties, expenses or losses of whatsoever kind or nature, actually incurred by
the lndemnitees {including reasonable attorneys'ees and disbursements) which may be obtained
'against, imposed upon or suffered by the lndemnitees or any of thein, by reason of any breach by
Publisher of any of its wa'rranties or representations hereunder in no event shall the total liability of
'Publisher in connecHon with the rights granted for each Approved ComposHion lic'ensed hereunder
exceed the.consideration received by PuMsher in connection with the licensing of said Approved
Composition. Licensee will give Publisher prompt notice of any claim and Publisher will have the right to
assume the defense thereof at Publisher's expense.

(b) Licensee represents and warrants that

(i) . there are no actions, suks, proceedings, agreements or other impediments,
actual or threatened, which would prevent or impair it from performing its duties and obHgations
hereunder;

it is fully empowered to enter into this Agreement and to perform its duties and
obligations hereunder, that it is and shall at aH times reinain possessed of aH rights necessary for it to
completely fuWl aH of its materiA obligations hereunder, and that.its entering iiito this Agreement and
fuIHing such obHgations does not and shaH-not infringe upon the rights of any.person whatsoever,



(c) Licensee further represents and warrants that, excel pe PjpprjwedCorfiposINorg,it'haNobtain or secure (and maintain during the Term) aN 4ecdssaQ and required licenies concerning any .and aN inteNectual property elements embodied in or by the EMI Enhanced, Rhptones, including without,'mliaSonthat porNon of the music pubKshing rights'nd to 4ach Appmved Composl5on not'controlledby PubNsher.

{d):Licensee agrees lo fuNy indemnify Publisher and hold Publisher (and ih oNcers,directors, and employees) harmless.of and from any and Isll liaMi5es, claims, causes of,acgons,damages, interest, charges, recoveries. judgments, penalties, expenses or losses ofwhahoever kind of- nature, (induding without timitation, legat expenses and counsel fees and disbursements) ofany, kindwhatsoeverwhich may be occasioned, suffered or Incubi bid Put'ISshp. ejther',direpNY or indirecNY. Ifiwhole or in.part; resulting from or in connection wlh anyb~ er'hreatened breach by, Licensee of any;of Ihe terms, covenants, represenfa5ons and warranties contained herefn, andlor any claim by anyPerson inconsistent vÃth anyof the represenhtions. werran5es and covenants her'eunder; In addi5ori,Licensee wNI reimburse Publisher on demand for any payfnen) rnaffe afay Nmp aftfM fhe date hereoffor'nyliability or chirn tawhich thh clause rehtes thathas resul@ g a jifdgment against Publisher, or.;whichhas been set5ed with the written consent of Ucensee {vNiich con'sentshak not unreasonably bewithheld). PubNsher wiN give Ucensee prompt notice ofany cfaim and Licensee will have the right toassume the defense thereof at Lfceiisee',s expense.:

1$ . ArranuemenfslCopies

(a) AnY arrangement(s) which Ucensee shaNca~ p be irfadp of an Approved ConIiposfNonin the creation of an EMI Enhanced Ringtone shall be made atU~'s~~se ynd Shaft be,created only as the result of emphyment-for4ire„and such Mngaiment shall be'Work45ade For Hire"ys such termis used fn the United Sfates Copynghttaw: Ucensee,h~ peNs; assigns,arid transfers.any such anangement to PubNsher and the woddwide~pyngflt and anbejtenjtonquf -,copyright Cerein. The arranger shall.not be entitled fo authorship or stahs as auoSaboratdi'qranyremuneration by wayof royaltyor otherwise from the authqm ofsuqMpproyed gomposINon orfiom;-Publisher or any of Publisher's designated agents. No arrangemeif shah change the.base mefady ofarly,Appraved Composition.

(b) Ucensee shaN'enable Publisher freely and wliiout charge or expense to download EIIIIIEnhanced Ringtones to ensure L'icen'sees adherence with and to fife terms pnd fxmfNicks of thh ..Agreement Publisher acknowledges that the Ringtones contemphted in fhfssubparagraph (b) shaN beroyaNy-free.

Ownershin

Ucensee'ehaN notat'any'Nmu, diddly'or indirecNY,'scense, gangster„assfgn, seN or ofheiwise,,dfspose of, pledge, mortgage or in any way encumber any ComfmsINon or any hterestof any Mndthemin, andlorany right or license granted hereunder and any such purported Ncense, hansfer~~nment, sale, disposal, pledge, mortgage or encumbrance NaN'be void and of no effect.

13. ' NoPartnershin

Nothing herein contained shall ornate any assocfa5on, parhiprshfp, jqint vienfure or relationship,of. ',principal and agent between the parties herekr, it being undentood that the parties hereto ate, withrespect to each olher, independentaxitiadors. and neitherpaity shaNJtave any aufhonty Io bind theotheror fhe ofher's represenMives ln any way and shaN not'hofd Nsetfout to any Person as havingauthonty.



14. Event of DefaultlCure

(a) As used herein, the tenn."Event of Default" shaH mean any of the foHowing events: niLicensee's faHure or inability to. fulfiH any of its material obHgations hereunder for any reason; (ii)Licensee's dissoivtion or the Hqvidation of any substantial portion of its assets;  m the IiTing by or against
Licensee of a petiHon for Hqvkiation or reorganization.or-the commencement of an action against it under
any applicable bankruptcy or insolvency legislation as now or hereafter in effect or under any simihr
statvte rehting to liquidation or reorganization or Licensee's consenting to any of the foregoing; {iv) the
appointment of a trustee, receiver, custodian or simihr appointee for Licensee or. for any of its property orLicensee consenting to any such appointment; (v) Licensee's making of an assignment for the beneHt of
creditors;-(vi) Licensee becoming insolvent; or. (vi|) any action by Ucensee which jeopardizes any material
right or remedy of Publisher hereunder.

(b) Without limiting'or ~ffecting the rights or remedies which Publisher may have under this
Agreement or at hw 'or'qvity, with respect to Licensee's obligations under this Agreement, it h agreedthat if.an Event of Default occurs or. in the event of a breach on the part of Licen'see, Publisher will notifyUcensee in writing ofsuch default or breach and Licensee shall h'ave ten (10) business da~rom receipt
of svch notice in which to aire such Event of Default or breach. If such breach or Event of Defaults is not-curable or if not cured within said ten (10) business day period, this Agr'cement shall automatically
terminate; providecf, however, that with respect td the payment of any monies whatsoever, the
Agreement shall,automatically terminate if such particular breach is not remedied within five (5) business
days.from the date of the notice, and Publisher, in the event of an automatic termination under this
paragraph and without preivdice to any other rights and remedies, shall have rights and.remedies for
copyright infringement, including injunctive relief.

(c). The terniination of this Agreement pursuant to this paragraph shall render the further
exploitation of an EMI Enhaiiced Ringtone actionable as an act of copyright inmngement fully subject tothe remedies provided by-the Copyright Act, Title 17, of the United States Code, together with other legalarid equitable remedies available to Publisher.

15. 8otices

- Any notices, consent, approval, demand, or other communication to be given to Licensee shail besent to Ucensee at the address: inentioned herein or to such other address as Licensee may'hereafter'esignateby notice in writing to Publisher. AH notices andlor payments hereunder reqvired to be made toPubHsher shall be sent to'Publisher at the foHowing address or to such other address as Publisher mayhereafter designate by notice ip writing to Ucensee. AH notices, consents, approva!s, demands, othercommunicattons and payments hereunder shall be hand delivered or sent by certified maH,.return r'eceipt
requested, as foHows:

To Publisher. EMI Entertainment WorM, lnc.
810 Seventh Avenue-
8ew York, flew York 10019
Attention: Susan Bailey-Lemansky

TcLicensee: Faith West Inc.
500 Third Street, Suite 410
San Francisco, California S4107
Attention: Carolynne Schloeder, Executive Vice-President

Anynotice shaH be deemed complete when the same (containing whatever information may be requiredhereunder) is deposited in any mali box properly addressed and sent as aforesaid, except that {a) aH



materials personally delivered shaN be deemed served whey actually received by the party to whoin

addressed, (b) air express materials shall be deeined served on W day of deNvery to the air express

company, (c) notices of change of address shaNbe eifec5& cxily from the d4te ctf receipt, and (d) royaNy ,'tatementsmay be sent by regular mail and shaNbe deemed rendered when actuaNy received by

Publisher

16. Governinu Law

This Agreement has been entered into and delivered in the State of New York a'nd the vaiidky,

hterpreia5on and legal effect of this Agreerneot shall be governed by and construed in accordance with

the internal laws of the State of New York applicable to contra Ifs eIitenId~ aIid pI-'ifcrIned entirely

wilhin lbs.State of NewYork.'nly the Hew York courts (Sate and.federaIl)). Il have jurisdiction over any,'

contmversles regarding this.Agreement, and Nie hansacfions conternpialad by this Agreement; any

ac5on or other proceecNng which involves such a controversy IsIN tje brougl}tin those courls, in HewYork

County, and not etsewhere. Ucensee hereby Irrevocably subrnNa to 5ia juri$diciion of Ihe New York'ourts(state and federal) in any such action or proceeding anII byjvscabty'walves any dght io contestthe'udsdicNon

gn ~rr or lit oersonamg or power or decision of that courtWithin or iIrNhcIut the VhRed Sbdas,'ther
than appro'priate appegate courts havtng.jurisdlcgon.overappe~ frotn such courl(s). Licensee also

irrevocablywatves any defense of inconvenient fonnn to Ihe maintanaIMxi bf arIy sVch ac6oncor

.proceeding. Any process in any acfion or proceecfing may, among olh'er nIethcjds, be served upbn 'icenseeby de6vering or maNing R in accordance wilh paragraph.15. Any such defivery or mag service

shaN be deemed lo have the same force and effect as personal service williin lhe State of Hew York.

17. Assicinment: Chanue of Control

This.'Agreement, and the rights, opporluni6es and obfigations cre'ated pursuantto this Agreement,

are not assignable or transferable in any manner hy Ucensee, nor shaN Ucensee subNcertse or delegate

. any of its righls or obligagons wilhout the priorwri5e consent of Pubfisher, not to be unreasonably

withheld. EMI (and each Publisher) may assign Riis.Agreempnt itnd IIry.of Rs jghts hereunder ih wtiule or

-in part lo any person.or entity which controls, which is cc}nlrqlied Iry, orwMchiis undercommon control;

with, EMI andlor each such.Publisher or wMch is in partnership wittr4MI andlor.&ch Such'Pussher;

andlor,lo any parent, agiliated or subsidiary companyur, corporaIion,,or io a Peisor(or en5ty owning, or

acquitIngi aN or a subsian6al. part of EMI's andlor each Inrch PutjNsher's $tock andlor assets or'wilh whctm

EMI andlor each such Publisher may merge or. be meged, in which case'cense'e shall not be released

from Ns obliga5ons hereunder.

18. Confidentialitv: Publicitg

Ucensee and EMI agree that aN informa6on.withrespect to Ibis agreement, whether furnished by

EMI lo Ucenseeor okerwise acquked by Ucensee in the course uf fatalness wNh EMI, shaN bekept'on5dentiat.

Such information shaNnot be disclosed at,any.time to any Persdn except to lhe extent

. required by an order ofa court or other tribunal having judsdicNon or pursuant to rules and reguia5ons of

a governmental body. Hotw thshndhlg the foregoing, the paNesackrrowledge and agree that in certain

sltua6ons, such as'where copubNshers andlor master use owners requite a favored na5ons provision, the,

informagon contained In this Agreement may have to be divulgedwi5i respect to fees and.rights gran&L;

Ucensee and EMI may not use the other party's name in news 'releases,'rgchs, brochures and

markegng andlor promogonal materials, without the ogier IIerty,'s prIor utri6eri apIxoval.

19: Enare Auraement

(a)'hisAgreement sets forth the en5ia understancNng between Ihe.paNes hereto wi5r

respect Io the subject matter hereof, and merges'and extinguishes aN prior understancfings, negogalions,,

andagreemenis. Qo ainendment to or rnocfliica5 n,uiaiver,'termination, or cfisehargeof this Agreem'ant,

or of any pro'vision hereof shall be binding unless con6rmrId Q a wiNten InslrunIent duly executed by the,

". yk



party to be charged IherewIIIL Any process ln any acbon, suit, or proceeding anslng out of or relating tothis Agreement may, among dther methods; be served upon the appHcable party by delivering it ormaTing.it in accordance with paragraph 15 above. No waiver of any provision of or default under thisAgreement shall affect Ihe right of either party thereafter to enforce such provision or to exercise any nghtor remedy in the event of any other defauit, whether or not similar.

COll
(b) lf any part of this Agreement shall be determined to be invalid or unenforceable b'o rt of competent jurisdiction or by ariy other legaliy constituted body having the jurisdiction to make

ce ya
such.determination, the remainder of this Agreement shall remain in full force and effect provided that thepart of this Agreement thus invalidated or declared unenforceable h not essential to the intended- operation of this Agreement.

Miscellaneous

This Agreement is being entered into on an experimental and non-prejudicial basis, shall apply forthe.Term hereof only; and shall not be btncflng upon or prejudicial'to any position. taken by Pubflsh'er orUcensee for any'period subsequent to the Term. of this Agreement The captions of paragraphs containedin thh Agreement are for reference'.only and are not to be construed in any way as a part of the.ag'reemenf. This Agreement shalt not become effective until executed by-all proposed parties-hereto.
IN WITNE. WITNESS WHEREOF, the parties have caused the foregoing to be executed as of the date ffrst above'wri en.

EMI Entertainment World, inc. Faith West Inc.

ed signatory
Py. I'n

auth ed signatory



CCIMMUNICATION RESU'LT REPORT ( AIJG. 1i8. 2005 4)08PM )

FAX NE'ADER) EMI
ANSMITTED/STORED : AUG. 18. 2005 4:04PM

. ILE MODE OPTION ADDRESS
RESULT PAGE

161 MEMORY TX 914.155434540
OK . 11/11

REASON FOR ERROR
E 1) HANG UP OR LINK FAILE-3) NO ANSWER E — d) BUsYE—B) lio FACSIMILE C(&NHECT ION

~ l

Enhanced FL1ngtoftq Lkcefllse
T\-'tls AGREEMEt&fI {the "Aflree&T)enc) Is me&Le January 18, 2003, effective as of c~mber 1, 2002{"Effecthre Date"), by an&I between Faith &&&Vest inc- Ct icensee"), with o(ffcsxf atd Thkxf street'. Suite

10
410. san Franc&she, Dedllfomfa $410&; and EMI EntcrtelnrnentLlvoxfd. Ipc. (';EMI"-), with offices at 3SGVanth AVenue, hfeV&r YOrk, HCB&V York t'OO19.

hfow TBEIREFroRE In cons&fcfera6ocx of'the nixutuaf prombes and covepang contained herelln,the parlies herebb agree as 1foliows=

WH~:, Eh/II Is actively engaged ln the business cf mxisic pubfshing and controls the xnusicpublishing nghts to cexfcxfn "&ooxx)positions (iss delinecl in fr'axagraplh 1 befo«v)) which are contaidad in {he'music pub)fshing & catalogs listed on.schecfufe A. attached IxeratO eX)d.nrade a part hereof (herefnafterIndividually ancf coffsctfvefy refcnvuf to as "pubfishi~i and
WHEREAS', Ucens&w desires to obte)n ancf Pubs -her.desires to grffnt xi& license,to arrange andrecord and synchronize cadi) Appxoved cs emposlfion to creataand dfstnBbuta Ef&(if Er)hanged,Ftfngtones(as defE)ed bc}ovv) whereby a corisumer can dowrrxloep'&I a cpopy of tfie Ejvjf Enhax)csd Rlngtone into awireless Device (as cfefinedi bef&)w), solely'n 'Ihe ln)armer provjded herein and all In accccdaxlca wffh theterxns and condiffons of this Agn=emient-.

As used'lri this Agiaexncint. the fofiov&ring 1lenns will he&)e the m esnirlxgs set forth Ibefcv&c
(a) "Dornposftkm" nlearjs a r&nusjcaf &Amjmfffon whlcfx is r&)wn&hf ax)cflor cor&troifsd bypubffsherv and vvhich ls mad'ie avaifal)le to Ucensee hereunder subJect to the terms fxnd concfftiorr)s setforth ln this Agree)I&rent ar)d to any resfrfcffoxLI thereon imf)ose'd by Publishes'r by thes&SI)gvvtftars'greements,and v&rtdch shall be subject to Publlslhex s fkxcd apprcvaf. fcr xsja ki the csaatlon of Ef&41Enhanced Rfx)gton&EA prrovkfed that with rxespect to dny coxnposifk)n which may be ccnfroged bypbbNfsfxer 'only kx 'pa,rt, fhe term &Carr(&pos'ftlon" sla&N refer only t'o thixt proper'Non of ths musical coxnpcsltioxxcontrolled by Publldher. "AF&Pxoved I~Posllilon" xneans a DoxnPceftion whfkh has Ir)een cleared an&florapproved by Pubifslberfor'se by.l loans', es evidenced by It's incfusicn ol'he attached'chedule 13, orby pubrxshex's ekacutfox) ofan applicable Addendum (as defs)&sd Irj paragreiph 2{b) tfelovN) forusa In ff)ecrealfon ofan Ej&ril I&4-u)ced Ridgtone.
(b) Doihxx p arid "c'enfsF mean IJnitBRI sx&tes Do)la&a and Dents
(c) Dcvvnfoacf,'" 'mEans any txsn;Emission(s) or e)c&&ccxfc &ffstnbUGCEI(s), of Ef sfngle ApprovedDc)nPOSIticn Ccnteined in an ENII Enhanr~ IRIngtone tO Si Ccrleuirier
(d) "D&twnfoac&i Sold and "xiafcs" &nixon one huncired ('l04yB) pe)cent cf thcxse Downfoadstransmitfad or ofhe&vvisc) efecchox)fcally cfh)tributed to consu~ (in'clud)ng without lirxxifat&on to sskfconsumers'litdexrs D evtc&3).

(e) Ef&III Erl)hanoed RingtOne rneani 'an Enhanocr&f Ringtxjne (ee definCCI LIOW) that featumethe hansmissfon of EEI i'pprOVecl Dcxnpositio&1

(9 Exxhanced Rfngtone" means an audio-visual productk)n In which an Instrumental melo&Desequence of a-musical corn,pcsxhNon jixi synchronized &Anfh ccrtajn nqn-diaxnatic visual knages whichploductlon mayjbe displays&5 and'perfoxrned on a-VINreiess Device to announce the recelpdon of anIncoming telephone'ail to Eakf 1hfsafess Devfce.

Ql
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Dated: December 6, 2002

EMI Et|ITERTAINMENTWORLD, lNC
510 Seventh Avenue

New York. Hew York 1001S

~MEN ENT

When.signed by M{DlRingtones, LLC picensee") and EMI Entertainrncnt World. Inc, this shaN consb{ulean amendment dated December 5, 2002 (lhe "Amendment"). to the certain ticense agreement betweenLicensee and EM{ effective es of March 31, 2002. In force Immediately prior to th'e execution of thisAmendment (the "Agieemeng.

1. 'N expressiohs used herein, unless herein separately defined, shall have the same meaningherein as in the Agreement

2. Extended Terra:

ln consideiatioo of Ucensee's congnued fuIIINment of all its obligations under'he Agreement. andfor other'good end vatuabie consideration, receipt of ivhich is hereby acknowledged, EMI hereby agreesto'extend lhe Tenn of lhe giant ofrights set forth in the Agreement foran additional period of four (4)years. For purposes of ctarTTicatfon, the "Tenn" of the Agreement shall be Nve (6) years, commenctiigIvtaich 31, 2002 arid terminating INarch 30, 2002.

3. Except as expressly orby necessary imphcatton modied hereby, aN provisions of theAgreementshalt reinain in fug force and efFect in accordance with their terms but in the bvent of any inconsistency .'ies) between the provisions of the Agreement and the provisions of this Amendment; lhe latter shallconbol.

tN WITNESS WHEREOF, the parties have caused the foregoing to be executed as of the date first above

EMI ENTERTAINMENT WORLD; INC.

-Sy

MlDlRinglones, LLC

N 8 9IL 0)I BIIEHSI18A'ISN IKi fMEI=9 l{IGl QI '3'n
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[EMI I ETIER. HEAD]

Dated. August 19, 2004

MidiRingtoaes, EI.C
380 Jackson Street — Suite:%00
St. Paul, Minnesota 5.'i101
Attention: Sarah Flue@el

Rei Ringtoae License. between RhllEatertainment World,,Inc. an&1MidiRinl&ones, LLC dated Marc?& 3X, 2002, as amended (the "Agreement")

kefereace is.made to the Agre&anent ia fiQI force, aad effect ~&&'f &&&e date F&cr-&f. i~& tw thstand"anything o the coatiaiy expressed or implied in the Agre'emeiit, at sacs tnr&e as you deliver tJas letter tous counter-signed where indicated below, the foIlowiug shall boas'btute the finther iinderstaiiding oftheparties

1. EMI does hereby consent to Licensee's assignmeat of'the Agreemeat i~n Air eri Greetinrpo e~ provided however that such assigameat shan encompass~all ofLicensee's rightsand obligations under the Agreement.

2. The definition of ]]]lebsite."'in paragraph 1(vi} shan include Licensee's pmprietary website on'he.Internet having a U]U. viww.americaa~eetingsco&a.

3. EMI may teimi'&nate the eatii.e grantofrights containee) in the Agreement au&i'/or the grant of'ights with resliect to a ]p'articular Websit&.„at any time for any reason upon t'hiity (30) days priorwntten no]:ice to Licensee.;Pioniptly thereaft&x, Licensee shall finnish Publisher with a writtenconfirmation tl&at it has'perf'orms any/all takedowas ofE5Q Ringtones 6bm the Servernecessary',tn comply with the applicable terraination ofrights'y Publisher.
All terms not'de6ned herein shall have the'sauie iaeazdag givep theta i@ the Agreement. Except asexpressly or by necessary'implf&wtioa 'm&sH5&xl h&xeby, tlie tenas of the Agreemimt are hereby ratified =.-and confamed without ']imitation or exception.

1

Very truly yours,

Marsha Taaaenba&u~oi@ialfofElvtI

AGREED AND ACCEPTED&

Ra onOa6ehalfofMidi gt est LC
Dated:
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EMI ENTERTAINMENT WORLD, INC.
810 Seventh Avenue

New York. Nevv York 10019

Dated: December 19, 2002

Advanced Telecom Services
996 Old Eagle School Road
Wayne, Pennsylvania 19087
Attention: Jen Walsh

When signed by'Advanced Telecom Services ("Licensee") and EMI Entertainment World, Ino., this shallconstitute an amendment dated December19, 2002 (the "Amendment), to the cettain license agreementbetween Licensee and EMI effedive,as of February 1 ~ 2002. in force immediately prior to the execution ofthis Amendment (the "Agreement").

AII expressions used herein, unless herein separately defined, shall have the same meaningherein as in the Agreement

2. Extended Term:

In consideration of Licensee's continued fulSlment of ag its obligations under the Agreement., andfor other good and valuable consideration. receipt of'which'is hereby ackn'ovviedged. EMI hereby agreesto extend the Tenn of the grant of rights set'forth in the Agreement for an additional period of Five (5)years For purposesofdariTication,the "Term oftheAgreementshaltbeatotaiofsix(6)years,
commencing February 1, 2002 and terminating January 30, 2008.

Except as expressly or hy ne~ implicafion modified hereby, all provisions of lhe Agreementshall remain ln full force and effect in accordance with their terms but in the event of anyinconsistency
(ies) between the'provisiohs of.the Agreement and the provisions of this Amendment, the latter shallcontroL

IN WITNESS VNEREOF. the parties have caused the foregoing to be executed as of the date first above
written

EMI RTAINMENTlhfORLD, INC.

Advanced Telecom Services,



Dated February 27, 2004

Ringtone License
'THIS AGREEMENT (the Agreemeng is made January 24, 2004, effective as of January 1, 2003{"Effective Date"), by and between 3Gupload.corn, inc. ("Licensee', 1201 Main Street, Suite C, Lafayette,

10019
Indiana 47901, and EMI Entertainment World, Inc ("EMI") 810 Seventh Avenue N Y k, N Y k

WHEREAS, EMI is actively engaged in the business of music publishing and controls the musicpublishing rights to certain "Compositions" (as defined in paragraph 1 below)) which are contained in themusic pubtishing catalogs listed on Schedule A; attached hereto and made a part hereof (hereinafterindividually and collectiveiy referred to as "Published); and

WHEREAS, Ucensee desires to obtain and Publisher desires to grant a license to arrange andrecord each Approved-Composition to create.and distribute EMI'ingtones (as defined below~+whereby aconsumer can receive a copy of the EMI Ringtone into a Wireless Device (as defined below), sohly in themanner provided herein and aH in accordance with the terms and conditions of this Agreement-
NOW THEREFORE, in consideration of the mutual promises and covenants contained herein theparties hereto agree as foNows

1. Definitfons

As.used in this Agreeinent, the following terms will have the meanings'.set forth below:
(a) "Additional Website" ineans a website or wapsite, proprietary tb Ucensee or to a-third. party, from which Ucensee proposes to aNow EMI Ringtones to be transmitted to.consumers For eachAdcfitionat Website, Licensee shaN prepare and.svbmit two (2) copies of an executed wdtten Addenduin(in the form set forth in Schedule B), which shaN list the requested Additional Website(s). Licensee will.reasonably cooperate with Publisher.to respond to any of Publisher's requests for additional informationregarding a requested Additional Website, including without limitation, veriTication of the nature ofbusiness conducted on saki Add5onai Websit'e, and information.related to the accounting and repoiNng

said Additi
procedures in place between Ucensee and the proprietor of an Additional Website lf P bt shonal Website(s), it shall counter execute said Addendum and send a copy to Licensee, and the
Website(s)").
Adcfitionai Website(s) listed thereupon shaN be deemed approved by Publisher ("Ap ed Addi'rprov . tionai

(bj "Composition" means a musical composition which is owned andfcr controlled byPublisher, and which.is made available to Ucensee hereunder subject to'the terms and conditions setforth in this Ag'reement and Io any restrictions: thereon imposed by Publhher or by the Songwriters'Agreements, and which shall be subject to Publisher's final approval, for use in the creation of EMIRingtones; provided that with respect to any Composition which may be controNedby Publisher only inpart, the term "Composition'hall refer only to that proportion of the musical composition controlledby'ubNsher..Approved Compositnn means a Composition which has been cleared andfor approved,byPubNsher for use by Ucensee, as evidenced by its inclusion of the attached Schedule B. or by Publisher'execution of an 'applicable Addendum (as defined in paragraph 2(b) behw) for use in the creation of an

{c)'opy, means any tiansmission(s) or electronic distribution(s) of a single ApprovedComposibon contained fn an EMI Ringtone to a consumer.



(d) "Copies Sold" and "sales mean one hundred,(109%) percent ef thbse Copies transtnitted
or otherwise electronically distnboted to consumers (iiIcturfing yvithcut limitation'to saidconsumers'irelessDevice).

(e) Dollars'nd "Cents mean United States Dollars ancfCents.
(f) "EMI Ringtone" means a Ringtone (as'defiIiedbelow) that features the transtniakion of anApproved ComposiTion.

(g) Network means the Website'(as defined QloNv) and Approved Additional Lhfebsites (as;
defined above) on which EMI Rlngtones wiN be made aVailable to consu'rners, as served from an/ thrpugti
the Server (as defined below), via a range of service channels iiicluding

I Intelinef, cablei satetiite, Web,
NAP, /MS, or cellular transmission, provided said chatinel~sha)I prevent an EMFRingtone to be copied,
played, distributed, transmitted or exploited in any way beyantf the 11yireless Device of the consumer that
has in5ally received said EMI Ringtone.

(h) "Person" means anyindividual; corporation,"partnerahlpj assbciationbrother organized ..group or combina5on of any or an of the foregoing, and their legal successors or representatives.
. (i) "Ringtone means an electronic code wliich ~reskfes in a lMirdiesd Device bauyes apredetermined audio~ty melodic sequence of a music@i composition to:.be played in:conjunction wiih an

'ctivityof a Wimlessdevice,'Including the anrtouncement of an.incoming telephone cali or message..
Q "Royalty means the amount payable hereunder by 4censee to Publiiher with'respect to

each and every Composition emtxxIed in each Copy Sold, dtstnti/uted; transmitted; delivered air otherwIse
exploited by'Licensee.

-
(k) -'Server" means Ucensee's proprietaiylritemet seiveron which templates of the EMI

Biitgtones. licensed hereunder wni exclusively reside, an'd from.which Ihe EMI Ringtones xvi!I be-fransiAitted or distributed to consumers through the Network,"F'r purposes of clarification, no EMI
'Ringtone shall be offe'red for sale through the Website or through an Approved Additional Nebsite andpermanently stored'in a Wireless Device without first being served from and through the Server.

(I) 'Sorewriter Agreement(s)" shall mean those Iigrqements pursuant to vI/hie& Publisherhas
acquired rights wilh iespect to any Composition.

(m) "Nebsite means Ucensee's proprietarywegite qrwapslte on the Internet having a'RLol hood/wwmaaoo/ood.aam

(n) . 'Wireless.Device means a mobile telephone,,pager, personal digitat a5sistant, or a hybnhd
handheld wireless device that incorporates the functions of the abcve..-

(o) Each other expression usedherein, unless heIein peparatelydefinetf, shallfiave'he'eaningcotnmonly undeistoodin the music pubfisbing industry.



(a) Publisher has cleared andfor approved the usage of the Compositions hsted on theattached Schedule 8 for Ihe creation of EMI Ringtones, and such Compositions are hereby deemed"Approved Compositions."

(b) FoHowing the execution of this Agreement and throughout the Term, Licensee may seekdearance of additional Compositions for use in the creation of EMI Ringtones. In such event, Licenseeshali notify Publisher of said requested Compositions. If Publisher agrees to clear such requestedComposition{s), it shall so advise Ucensee who shaH then prepare and submit two (2) copies of a wrHtenAddenduin of Bights in the form set forth on the attached Schedule D ("Addendum ) 'aid Addendumshali be executed. by Ucensee and forwa'rded to Publisher. The rights granted pursuant to this Agreementin a particular Composition shall not be in effect until the date when Licensee has sent the executedAddendum, Publisher has received it, cleared the requested Compositions, and counter-executed it (the"Addendum Execution.Date"). When fully executed, the Addendum shaH be considered an amendment tothis Agreement and subject to this Agreement and subject to aH the terms and conditions herein set forth,and the Compositions licensed thereunder shall be deemed "Approved Compositions".

(c). Publhher reserves the right to prevent any Composition from falling under&tw terms andconditions of this Agreement. For example, but without limitation, as of the date hereof„CompositionswrHten in whole or in part by Tracy Chapman,,Carole King, John Lennon, Jeff Lynne, James Taylor, andStevie Wonder, and the members of the recording artists known as Aerosmith, Foo Fighters, Nirvana, RedHot ChHi Peppers, Tool and Savage Garden are not available.

(d) Nof'withstanding anything to the contrary contained in this Agreement„Ucensee shallremove any EMI Ringtenes from the Network within seven (7) business days from its receipt'f a noticefrom.Publisher requesting such vemovaL

3. ~Bryant of Bt his

(a) Subject to the terms, conditions and Hmitations herein set forth, to the complete executionof this Agreement, and to the payment.of the applicable Royalties and fees for the rights granted herein,Publisher hereby grants to Ucensee the following non-exclusive, limited rights:

{i) To arrange and record, at Licensee's sole expense, up to thirly,(0."30) seconds ofeach Approved CoriiposiTion licensed hereunder for use solely in connection.with the creation of an EMIBingtone that may be copied onto a consumer's Wireless Device; provided that in no event shaH anyarrangement change the bash melody or fundamental character of the such Appi'oved Composition, andfurther provided that aH such arrangements be subject to'he provisions of paragraph 1 1 below;

(ii) To sell Copies of'the EMI Ringtones, on and through the Network, by which aconsumer can purchase a copy of the EMt Ringtone such that the EMf Ringtone may be embedded in.hhor her Wireless Device (it being understood that temporary, transient, non-permanent copies of the EMIRingtones incidental to said transrnissfon may be created on the Network,'providixf (i) no permanentcopies of the EMI Bingtones are stored or cached on the Network except on the Server or on aconsumer's Wireless Device and ns if a security breach in the Network arises, Ucensee shall immediatelycomply with any Pubfisher request to block access or remove from the Server any EMI Bingtone soaffected); and

(in) Subject to paragraph 8 betow, to "streain" up to thirty (0:30) seconds of an EMIRingtone (and the Approved Composition embedded thereiri) in a ifigital audio transmission for the solepurpose of allowing consumers to demonstrate or audition said.Ringtone to facilitate its sale, in digital,computer readable or other form, on the Network, provided that said streamed EMI Ringtone (and theApproved Composition embedded therein) cannot and shall not be offered or provided in or as a separatedownloadable file ~



(b) Qi 'hhAgreement does not authorize or permit any use of any ApprovedComposiaon not specifically authorized herein. If any such use ls made or permitted by ucehsee, thhAgreement shaN immediately terminate.

'ns Publisher does not hereby grant a license or,otherwise authorize Licensee in anyway whatsoever to use anycurrent or future trademarks,',service |narks, design malks or trade names 'ssociatedwith Publisher (the EMI Marks ), on or in conjuncgon with the Network. ucensee may onlyuse the EMI Marks upon prior written approval from Publisher.

(c) Prior to exercising its rights ln any EMI Ringtone, in the event an Approved Composition.embodied therein h contrelhd less than one hundred (100%) percent,by Publisher, Licensee shall ensureit has secured a license for the remaining peicentage from the applicable co-publsiher(s).

4. Terrltorv

The "Temki+ covered during the'Term (as detin'ed below) of this Agreement shalt be the UnitedStates and Canada.

5. Term

(a) The "Term . of thh Agreement shall be two (2) years, commencing January 1, 2003 andterinlnating December 31. 2004'(the Expiration Dat+. Ucensee'will tiotTii'ublisherwhen an EMIRingtorie h Irst made erulable for safe to consumers.

~ (b) Notwithstanding the foregoing:

Oi Ail Addenda prescribedin paragraph 2 anB'shall also lexpIIe 4 of 6e Expiration Dat'e

Qs . Ucensee may dhtritiute EMI Ringtones via the Website, or via any ApprovedAdditional Websle, during the Term; arid

+ui EMI may terminate the entire grant of rights conlained in this Agreement,.thegrant of rights wTn respect to a particular Composition, and/or the grant of rights with respect to aparticular. Website orAdditional Approved Website, at any'time for'any'reason upon thirly (30) days prior .written notice to ucensee.. Promptly Iheieafter. Licensee Shall furnish Publisher, wiltj awritten. confirmation that it has petfonned any/all takedowns of EMI.Rihgtohes frorttI the;Server necessary to
"

comply with tbe applicabfe termination of rights by Publisher; '

6.. Upload Fees/Advance/Rovattles

(a) As usedherein, Publishers Prorata ShmP shall mean thaI propoitfpn of Publhher's,ownership of the appHcabie Composition. as set forlh on the Akfendum.
I(b) Ip consideration of the ifghts granledhereunddr, ~ee shall'pay~ishei, thenorwetumable, noiHecoupabfe sum of (Publisher's ProraCa Sh'are ot) Twenty Five (USgKOO) Dollars for,each EMI.Ringtone temphte uploaded to the Server, froin which copies,may be created and distributed to'.consumerwhen a Download is Sold to said consumer.

(o) ln further consideration of the rights grante'dhdreurtder'~ shIill pay to, Pubihher a .non-tatumable, recoupabh "hdvance of Five Thousand ($5;060.@ Do}lars. whrch shall be paid uponexecution of this Agreement



(d) For each calendar quarter during the Term, Licensee shall pay Publisher, Publisher'
Prorata Share of, an amount equal to twelve (1 2%) percent of the retail selling price of each Copy Sold to
a consumer, with a minimum royalty for each Copy Sold of Twelve (US$.12) Cents.

'(e) Upon recoupment of the Advance set forth in subparagraph (b) by the Royalties
generated as set forth in subparagraph (c), Licensee shall pay to Publisher Royalties as set forth in

subparagraph (c). Licensee shall account to Publisher at the rate set forth above pursuant to the terms
and conditions of paragraph 7 below.

(I) For clarification purposes, upon execution of this Agreement, in addition to the Advance,
Licensee shall pay Publhher all Upload Fees and royalties due Publisher resulting from Licensee's
exploitation of EMI Ringtones through the fourth quarter of 2003.

(g) trt the event an Approved Composition is controlled less than one hundred (100%)
percent by Publisher or if the Songwriter Agreements require direct payments to certain third parties, upon
request by Publisher; Licensee shall make direct payments to such applicable co-publishers or other third
parties.

(h) In the event Licensee agrees to {or has agreed,to) pay to a co-publisher of an Approved.
Composition, to the publisher of a musical composition, or to the owner of any master recording to be
included in any.Rlngtone, compensation or consideration (collectively, Compensation") in excess of the
compensation or consideration to be paid to Publisher hereunder, then effective as of the date of such
agreemertt with any such licensor, Licensee shall immediately pay.to Publisher an,amourit equal to such
Compensation in excess of the compensation or consideration to be paid to Publisher hereund'er (the
"Excess") and this Agreement shall be deemed amended effective as of the date of such agreement'with
:any such'licensor, to include such more.favorable provision. In the event the Approved.Composition is not,
entirety controlled by Publisher, the Excess shall be 'based upon and shall reflect Publisher pro-rata share .

'of the Approved Composition. Upon request, Ucensee shall supply to Publisher copies of ail agreements .

between Licensee and all third parties which are licensing any portion of the Approved Composition or a
musical composliion or a master recording to Ucensee for use in Ringtones,

7. A~ccauntin

(a) Together with all applicable Royaltie's due Publisher, Licensee shall render Pubrisher
accounting statements on a quarterly basis, (which shall be provided electronically, along with a hard
paper copy), indicating, on a country.-by-country, .EMI Hingtone-by-EMI Ringtone (including the title,
w'riters'ame{s), and applicable Publisher-supplied EMI song code for each Approved Composition), and
Nebsife-by-Website (i.e. statements to include both the Website and all Approved Additional Websites)
basis, the number of Copies Sold or otherwise distributed and/or digitally delivered in each country of the.
Tenitory, within forty-five (45) days-following the last day of each calendar quarter during the Term,
whether or not there have been any Copies sold or otherwise distributed within such quarterly period.

(b) In addition to providing quarterly statements of account, Licensee shall, within ninety (90)
days of the Effective Date, also provide Publisher, upon request, with online, real-time access to the
Server in order to permit the accurate identiTication, tracking and verification of Copies of ali EMI
Aingtones, and any other data item to be enumerated on accounting statements pursuant to
subparagraph (a) above.

(c) Licensee agrees to keep and maintain true and accurate records and books of account in
connection with the sale of Copies and all transactions related thereto or otheiwise contemplated under
this Agreement, and shalt retain all such records and books for a period of not fess than three (3) years
after each accounting to Publisher. Publisher, by'ts designated representative, shall have the right, upon
reasonable written notice, and during normal.office hours, to examine the books and records of Licensee,
at Licensee's regular place of business where the books and records are maintained, as the same pertain
to the subject matter of this Agreement and to make copies and extracts thereof Licensee shall cooperate
with Publisher*s representative to assist them in understanding all such rnateriaL If, as a result of any



- audit, it is determined that Lkansee has understated the royalties'clue to Publisher, Licensee shall
'immediately pay to Publisher the amount of such underpayment if„as a result of any audit, I't is
determined that Licensee has understated'the royalties due to Publisher by ten (1 0 I ) percent or more,
Lfceiisee shall pay to. Publisher the amount by which royalties have be&in urLder."tatsId and shall reimburse
Publisher for the cost of the audit,.

(d) All checks shall be in United States Dollars, shall be made payable to EMI Entertainment
Wodd, and shall be sent to the affention of Hillary l(ahn, MIusic Services, Licensing Department at the
address indicated in par&graph 1S below. 'All accountings and paytnents"mtust be re'eeived by Pubffsher
on the date such payment and statement are due, according td the'enhs of this Agreement, time being of
the essence hereof. No payments shall be diminished 'or redu&'wd in any manner for andri reason, including
wilhout limitation, any wilhholdings, currency restrictions, exchanges or taxes. Upon written request,
Publisher shall provide Liicensee with. a current W-9 form for each music publishing catalog receiving
payment.

(e) It is understood and agre&xi that there shall be~no free 6r b&Inus'o&&ds 0f the EMI .

Ringtones, as such ter'm is under, tood in the industry, Le., all Copid.s Sold, distriibuted, tr'ansmitted, or
d&rivere&f, regardless of price, shall bear a full,royalty hereunde'r.

{f) Without. limiting Publisher.'s rights and remedie's he'reu6der,'t Liw dr in Lxluity, (i) past-due
payments are subject to and to be ac&x&mpanf&KI by payment of: interest thereon at the prime rate as
established on the due date by.The. Bank of New York plus two (2/) percent compounded daily and
.computed from the date(s) upon'hich each such payment(s) first became due until the date(s) upon
which each such payment(s) is remitt&xf to Pubffsh er and (8) Lkt:ensue shall Ireimbur~e PI&bllsher, within
frve (5) days from re&wlpt of its. Invoice,'or Publisher's reasonable attorney's fees and costs arising out of
the occurrence&of any Defaull; Event (as defined in paragraph 14).'in'eluding, without limitation, any failure
by Lieensee timely t&i render statements-mad account:to Publisher vlrith res~ to royalties which ace'ue to
Publisher in connection vtith Iicereee's exploitation of 'its rights pursuant to the applicable provisions
.hereof.

No. Performan'c'e RI&iht Grantet
r

(a) No right of public performance. Is gra~ted undet'hi4 Aglreenhent„stxth riqht being ficensed
by the American Society of G&mposers, Authors and Publishers ( ASCAP") and Broadcast Music Inc.
p3MI") in and for the. United States, and the S&x:iety of Composers, Authors and Music Publishers
("SOCAN") in and for Canada~

(b)., Any public perfonnarxm of an,Approved Compbsftf6n a~& emibodfed fn an EMI Ringtone,
including without limitation pursuant to paragraph'(a)(iu) above; n&it Iicbns&ld b)'r ASAP andt'or l3MI and
SOCAN is subject toclearance of the performing right:either from Publhher„ASOAP, BMI, SQCAN or

. from any'other licensor acting for or on behalf bf Publisher. If said license is to be scour&xi from Publisher,
Publisher agrees to negotiate in good faith and"the issuance of 'such lichne'shall be'in 'a'ccordance with
the customary industry practk~ z&nd fees

9.. Restrictions and Remrvations of Right;

{a) This Agreement does not authorize or permit ahy W'e of a C~mf'Msitxm t&ot expressly set
forth herein and doe.'not include.!he right 'to alter the f&mdamert&tal &Iharf&cter of the musie of an
Composition, and, sfeciTicag', the, terms of thi'Agreement are limifed tb th6 usd. of hach Approved
Composition only as originally fixed in the I3AI Rington& P&rbiisher reserves all rights not expressly
granted to Licensee hereunder. All rights granted hereunder are granted on a non~xdusive basis.

(b) No (keqxtsitlon may be used in a dramatic fashion, as such term is understood in the
industry, or in any manner which could be emsidered in bad taste or offensive; i.e. each,Approved
Composition shall be used with regard to social convention and decericy so as not to bring such
Composition, the composers 'thereof; or Publisher into.pub!fc disrepute or-reflects adversely on the



Composition, the composers thereof. or Publisher. No individual Composilion may.be used in connection
with any. product, any seniice, or in the branding, marketing, advertising or promotion of any product,
service or event.

(c) Without limiting the force and effect of the foregoing, and without intending to provide an
exhaustive list of prohibitive acts, this Agreement does not include the rights to I rent or lease an EMI
F!ingtone, (ii) parody the music of an Approved Composition, (Hi) inake, sell or distribute phonorecords or
sound recordings of an Approved Composition, {iv) utilize a sound recording and/or audiovisual master(s)not owned or separately licensed by Ucensee, (v) synchronize (or authorize others to synchronize) any
Approved Compositions with visual images or events or indude: any Approved Composition in any
audio-visual-work, including without limitation in commerciah or games, (vt) use the title of an Approved
Composition except for factual and/or descriptive purposes for identifying the EMI Bingtones available toconsumers, (vgii use any Composition that is not a Approved Composition h any way; or (viii} use an
Approved Composition on any broadcast/cablecast or on-line services (whether viewable in real time or
downloadable) not speciTicaily eriumerated in this Agreement, oren any interactive program, platform,media or storage device, orany promotional use not specTiically enumerated herein. Any occurrence ofthe above-noted items permitted or authorized by Licensee shall render all aspects of the Agreement
immediately null and void and this Agreement shalt be terminated pursuant to paragraph 14.

(d) Except for listing ori the Network the composers'ames for factual and/or descriptivepurposes for identifying the Hvit Ringtones avatiable to consumers, no iight whatsoever is being grantedhereunder to, use or authorize other persons to use the names (including any professional names,
previously, now or hereafter used}, facsimile signatures, voices, likenesses or biographical material of,concerriing, or regarding any of the composers of a Composition for any purpose whatsoever, including,
without limitation, for purposes of exploitation of a Rlngtone on the Network. In no event shall a name of acomposer of a Composition be featured rnbr'e prominently then'ny other composer's name.. -'0.

-Warranties and Re resentations/lndemni
. (a) Publisher warrants only that it has the tegal right, power'and authority to grant this Keenseand this license is given and accepted without any other warranty or recourse. Publisher hereby agrees teindemnify and hold harmless Licensee and its respective officers, directors, agents, and employees .

(hereinafter, the "iiidemnitees") from and against any and all liabilities, damages, costs, charges,recoveries, judgments, penalties, expenses or losses of whatsoever kind or nature, actually incurred by'the Indernnitees (including reasonable attorneys'ees.and disbursements) which may be obtained against,imposed upon or suffered by the Indemnitees or any of them, by reason of any breach by Publisher of.anyof its warranties 'or representations hereunder. In no event shall the total liabTity of Publisher inconnection with the rights granted for each Approved ComposNon licensed hereunder exceed'the
consideration received by Publisher in connection with the licensing of said Approved Composition.Licensee w'ill give Publisher prompt notice of any claim and Publisher will have the right to assume thedefense thereof at Publisher's expense.

(b). Ucensee represents and'warrants that:

(i) there are no actions, suiis, proceedings, agreements or other impediments,actual or threatened, which would prevent or impair it from performing its duties and obligations
hereunder,

(uj it h fully empowered to enter into this Agreeinent and to perform its duties and
obligations hereunder, that it h and shall at aH times remain possessed of all rights necessary for it to
completely fulfil all of its material obligations hereunder, and that its entering into this Agreement and
fulnling such obligations does not and shall not infringe upon the rights of any person whatsoever,

(c) Ucensee further represents and.warrants that it shall obtain or secure {andmaintain
during the Term) all necessary and required licenses concerning that portion of the music publishing rights
in and to each Approved Composition-not controlled-'by Publisher.



)

(d) Ucensee agrees to fuliyindeninify Publisher andhold Publisher (and its officers,
directors, and employeets) harmti~ of and from any and ail liablties, claims, causes of,actions, damages,interest, charges, r~covenes, judgments, pen.-i!ties, expenses or losses of whatsoever kind of nature„

. (including without limitation, '.legal expenses arid counsel. fees and disbursements) of any kind whatsoever
which may be occasioned, suffered or incurred by Publisher, either 'dire| tty 6r indirec'tty, in whole or in part,resulting from or in connection wiith mg breach or threatened breach by Licensee of any of the terms„'ovehants, representations andiivairanties contained herein, and/or any claim by any Person inconsistent
viith any of the repre~entations, warrantie: and covenants hereunder ln additiori,.Licen~mee will reimburse
Publisher on demand for any payment made at any time after tIie djite tIierelf fo'r any liatiiTity or claim to
which this clause relate.: thail has resulted in a judgment against pubfistIier dr which has been settled with
the written consent iof Licensee (whida consent sh-itt not unreasonably 6e wjthheitd). 'ublishter wI ghie'Ucensee prompt notice of any claim and Uceriisee will have the'ight to assitme the 6efeiiise thereof atLicensee's expense..

11; ~Armn amanta/C~niaa

{a) Any arrangement(s) ivhich Licensee shall cau'se to lbe made of an Approved Compositionin the creation of an EMII Ringtone shall be made at Ucensee's own expense and shalt be creafed only as
the result of employment-for-hirer andi such arrangement shalt tite 'I/ork Made For Hire." 'aS'-such tenrl is
used in the United States CopyiKlht Law. Licensee hereby sells, assigns and transfers any such
arrangement to Publisher and the worldwide copyright and renewals and ext'ensions of copyriight therein.
The arranger shall not b e enllitled to authorship credit or status as a 'collaborator or any remuneration byway of royalty or otherwise from the author of such Approved Composition or from PubTisher or any ofPublisher's designated agents Mto arrangttmer&t shall change the basic melody of anyApproved
Composition.

(b) Licensee shall enabh'ublisher freely and without dhartte dr expense to receive Copies
of Ringtones to ensure tJceriseeas adhereiice with and to the terms and conditions of this Agreernent; .-

12.. ~ann ni

Licensee shall not at any fime, directly or indirectly, ticerise, tran:fer, assign, sell ior othenvise
disp6se of, pledge, mortgage or ki any way encumber any Composition or any interest of any kind therein,
and/or any right or license.granted hereunder aind -iny'such purported license, transfer, assignment, sale,disposal, pledge, m&&rtgage or eixximbrarK~ shall Le void and of no effeiA

13. No Partnen~hi

Nothing herein cdntained shall create any assnot:iation, partnership, joint venture or relationship of
principal and agent betwteen the parties hereto; it being understood that the partiew hereto are, with
respect to each other, independent coritractors, and neither party shall have any authority to bind the other
or the'ther's representatives in any way aiid shall not hioid itself out to atiy P'ersdn ak having authority.

14. Event of Default/Cure

(a) As usedherein, the term lEvent of Default shalLmhan any of the foltowiiiig event:;: {i)Licensee's failure or inabiitity to fulfill any of its mateiriat cibligatioiIis hereurxfer for any reasion; (Ti)Licensee's dissotutktn or the lliqvidatioi& of any substantial potifiiii of fts a&et&; {i|i) thd filidg b~r or against
Ucensee of a petition for liquidation or reorganization or the commencement of ah action,agai'nst it under
any applicable banhuptcy or lnsol'veixy..fegisfallion as now or heireaffer ini effect o'r unttfer any.,similar
statute relating to liquidation or reisrgaiilzatiion or Licensee's consenting to any of the foregoing; (hr) the
appointment of a triisteea reciter, custocfi;in or simiir appointee for Licensee or for any of its property or
Ucensee consentingl to ally such appointment, (v) Licensee's making of an assignment for the benefit of 'reditors;(vi) Licensee becoming insolvent; or (vga any action by Ucensee which jeopardizes Any material
right or remedy of Publisher beret.IKfer  



(b) Without limiting or affecting the rights or remedies which Publisher may have under thisAgreement or at law or equity, with respect to Ucensee'.s obligations under this Agreement, it is agreedthat if an Event of Default occurs or in the event of a breach on the part of Licensee, Publisher will notifyLicensee in writing of such default or breach and Licensee shall have ten {1 0) business days from receiptof such notice in'which to cure such Event of Default or breach. If such breach dr Event of Defaults is not.curable or if not cured within said ten (10) business day period, this Agreeinent shall automaticallyterminate; provided, however, that with respect to the payment ofay monies whatsoever, thh AgreementshaB automatically terminate if such particular breach is not remedied within five (5) business da ftthe date of he notice, and Publisher, in the event of an automatic termination under this paragraph andwithout prejudice to any other rights and remedies, shall have rights and remedies for copyrightinfringement, including injunctive reBief.

(c) The termination of this Agreement pursuant to this paragraph shall render the furtherexploitatioh of an EMI Bingtone actionable as an act of copyright infringement fuily subject to the remediesprovided by the Copynght Act, Title 17, of the United States Code, together with other legal and equitable. remedies avaBable to Publisher'.

15. Notices

Any notices, consent, approval, demand, or other communication to be given to Ucensee shall besent to Licensee at the address menfioned.herein or to such other address as Ucensee may hereafterdesignate by notice in writing to:Publisher AB notices and/or payments hereunder required to be made toPublisher shalt be sent to Publisher at the foBowing address. or to such other address as Publisher mayhereafter designate by notice in writing to Licensee. AB notices, consents, approvah, demands, other'ommunications and payments hereunder shall be hand delivered or sent by certified mail, return recei trequested, as.foBows-; mai, re m receipt

To Publisher.'MI Entertainment World, lnc.
810 Seventh Avenue
New York, New-York 10019
Attention 'Hillary Kahn

To Licensee 38uptoad.corn, Inc. '201Main Street, Suite C
Lafayette, indiana 47801
Attention:

Any.notice shall be deemed complete when the same (containing whatever information may be required.hereunder) 'h deposked in any mail box property addressed and sentas aforesaid, except Oat (a) allmaterials personally delivered shall be deemed served when actually received by the party to whomaddressed, (b) air express materials shall be deemed served on the day of delivery to the air expresscompany, {c) notices of change of address shalt be effective onfy from the date of receipt, and (d) ltys a ements may be sent by regular maB and shaB be deemed rendered When actualiy received by
tat roya

Publhher.

i6. ~Govemiii Law

This Agreement has been entered into and delivered in the State of New York and the validity,interpretation and legal effect of this Agreement shall be governed by and construed in accordance withthe internal laws of the State of New York applicable to contracts entered into and performed entirelywithin the State of New York- Only the New York courts (state and federal) will have jurisdiction over any'controversies regarding this Agreement, and the transactkes contemplated by thh Agreement; any actionor other proceeding which involves such a controversy will be brought in those courts, in NewYorkCounty, and not ehewhere Licensee hereby irrevocably submits to the jurisdiction of the New York courts{state and federal)iin any such action or proceeding-and irrevocably waives any,right to contest the .



jurisdiction (in rem or in gersona~m or power or decision of that court vathin or without the United States
other than appropriate appellate courts having jurisditction over ap'peals frum such'iwurt(s) Licensee also
irrevocably waives any defense of inconvenient fiorum to the maintenance of any such ~ction or
proceeding. Any process in any actIIon or pr&x:ceding may, among other methods, be served upon
Lice'nsee by delivering or mailing it in ac&xhrdance with paragrt&ph 45 Any & uch'elivery'r mail service
shall be deemed to have the same force andi effect as personal sI."rvice within the ttate of Hew York.

17. ~Assi ament t:hantte ot Control

This Agre&anent; and the rights, opportunities and obligations created pursuanti to this Agreement,
are not assignable or.transferable in any manner by Licensee, not'hill LkhenSee sUblicense'r delegate
any of its rights or iobligations viilthout the prior w&itten consent of pubti'shet', no( to be unreasonably
withheld EMl (and each Publisher) may assign this Agreement and any of its rights hereunder in whole or
in part tp any person or entity which cont rolss which is coritrolled by, or which is uncler common control
'ith, EMl and/or. each such Publisher or whiIA is in partnership with EM1 and/or ca&4 such Publish«
and/or to any parent, affiliated or subsidiary comp'any or corporation, or to a Person or entity owning„or
acquiring, all or a substantiat part of EMl's and/or each such Publfshetrs stbck and/or assets or with whom'Ml and/or each suchPubfilsher may merge or. be merged', in which use licensee shall not be released
from fts obligations hereunder.

18„Confidentialit'p Public~it

. Ucen'see ind EMt agree that all information with'respect to this agreement', whether furnished by.
EMI to Licensee or otherwise acquired by Ucensee k& the course. &8 business with Fihtl, shall be kept

'confidential Such information slhatt not be disdosed at any time to any Person 'exempt to the extent-
. required by an or'de of a court or other triinat having jurisdiction or pursuant to rules,s&nd regulations tof a
govemrnentat body. Ncitwitt&standing the foregoing, the partie:a'ct&no««tedge and agree that" in c ™rtain
situations; such as where copublishers and/cir masts~ use owners'equire a fa7/ored nations-provision, the
information c'ontained in thh Agreement may.have to be divulged with respect to fees~nd rights granted.
Licensee and EMI may not use the oth'er party's name in riews releases, arttcles, brochures andI marketing
ahd/or prom'otional'materials, without the other party's prior written'approv ~t.

19. ~EnttrsA teentenl

(a) . This Agreemeht sets fo&th the entire understanding between the parties hereto with
respect to the subject rnatter hereof,, ancl merges anti extinguishes all ~prior understandings,negotiations,'nd

agreements. ftto amendment to or modification, waiver, termination, or dis'charge oaf thih Agreement
:or of-any provision hereof sIhall lm b&lnding unless confirmed by a written instrument duly executed. bythe'artyto be charged therewith. Any proc&ms in any action„suit, or proceeding arfsfng out of or relating to

. this Agreement.may, a&nonIy other meth&xts, be served upon the appli~t6 pa'rty b'y delivering it or maTiing.
it in.accordance with paraghaph 15 above Nlo waiver of any provision of or default under thisAgreement'hall

affect the right of teither party thereafter to e.nforce such proviision or.tio exercfse any rigIht or remedy
in the event of any.other default, whiether or not similar.

(b) if any part of thiis Agreement shall be determined to,b&a invafid or unenforce &te by a court
of competent jurfMicttcn or by any other legally cons/ituted body having the juris&fiction to mike such
determination, the rem;ind&w of this Agr&wmient shaii remain ih fuH for&a and effect provided that the part
of. this Agreement thus invalidated or de&iared unenforceabte iis net essential to thei intended operation of
this Agreement.-



20 Miscellaneous

This Agreement is being entered into on an experimental and non-prejudicial basis, shall apply for
the Term.hereof only, and shall not be binding upon or prejudicial to any position taken by Publisher or
Licensee for any period subsequent to the Term of this Agreement. The captions of paragraphs contairied
In this Agreement are.for reference only and are not to be construed in any way as a part of the
agreement. This Agreement shaH not become effective until executed by all proposed parties hereto.

IN W 'SS WHEREOF, the parlies hav'e caused the foregofng to be executed as of the date first above
ritten.

EM te i e t. Inc.- 3Gupload.c m, I

y-
An o'd authorized signato



!)CHEDULE A LIST OF PUBLISHING CATALOGS

AVON iGATE MUSIC INIC. (BMI)
BARHAM BOULI YARD MU iIC, INC. (BMI)

BEECHWOOD MUSIC C(3RP. (BMI)
BURBANK PLAZA MUSIC, INC., (ASiCAP)

CARIhflN MUSIC INC. (ASCAP)
COLGEMS-Ehhl MUSIC'INC. {ASCAP)

COMBINE MUSIC CORP. (BMI)
EMI AFFILIATED CATALOG INC. (BMt)
EMI AL GALLICO MUSIC ( ORP. (IBMI)

EMI ALGEE MUSIC CORP. (BMI)
EMI APRIL MUSIC INC. (ASCAP)

':EMI BELFAST MUSIC, I,NC. (BMI)
EMI BMPC CORP. (ASCAP)

EMI BLACKWOOD MUSIC INC. {BMI)
EMI BRILLIG MUSIC, INC. (ASCAP)

EMI DUCE MUSIC, INC (A~iCAP)
EMI EASY LISll ENIING MUSIC CORP. (ASCAP)

EMI FEIST CATAI OG INC. (ASCAP)
EMI BOl D HORIZON MllSIC CORP. (Bhlll)

EMI G13LDEN TORCH MUSIC iCORP. {ASCAP)
EMI GIFIOVE PARK MUSIC INiC. {BMI)
EMI HASTING'S CATALOG INC. {EIMI)

E:,Ml INTERTRAX MU!SIC INC. (BhN)
, EMI JEMPQCAL MUSIC.INC. (ASCAP),
EMI MILLER CATALOG-INC. (ASCAP)

. EMI MiLLS MUSIC, INC. (ASCAP)
EMI MOGULL, INC. (ASCAP)

EMI NOiFIBUD MUSIC, IliIC. (BMI)
EMI hlTM HOI DlhlGS„ INC. (ASCAP)
EMI PST HOLDINGS, INC. (ASCAP)

EMI ROBBINS'CATALOG I1iUC. (ASCAP)
EMI SOSAHA MUSIC INC. {BMI)
EM) SLITHY SONG!B, INC. {BMI)
EMI TShil HOLDINGS, INC. {Bhlll)
'MI U CAT,ALOG INC. (ASCAP)

EMI Uhu3RT CATALOG INC. (BMI) .

EMI VARIETY CATALOG INC. (ASCAP)
Ehjil VINE MUSIC, INC. (BMI)

HWL VIRGIN MUSIC, INC. (ASCAP)
EMI VIRGIhl SONGS Inlc. (BMI)

,EMI VIATERFOIRD MUSIC, INC. (ASCAP)
EMI, WORLDTRAX MUSIC I',NC; {ASCAP)

FORAY MUSIC {SE'SAC)
GI~'INOOD MUSIC CORP; (ASCAP)
JOBETE MUSIC CO., INC. (ASCAP)

NIBhf il ANDEM MUSIC, INC. (ASCAP)
SCREEN GEM! El!Ill MUSIC INC. QBhlll)

STONE DIAMOND MUS!C CORIRORATION (BMI)
'TRIPLE STCAM MUSIC, II'IC; (Balll!)
EMI FULL KEEL MU'SIC (ASiCAP)

EMI LONGITUI)E h'IUSIC (IBMI)



SCHEDULE B

LIST OF APPROVED COMPOSITIONS

finsert Excel schedule of all songs we'e licensing, along with ff sold, etc.]



- SCHEDULE C
to the Agreernenit dated January 24, 2004, effective a's of Jan'uart'r t, 2003, by and between

EMI Entertainment World, Inc. andi 36upload.corn, Inc:.-{pursuant to paragraph 1(a))

ADDENDUM OF RIGHTS

Dated:

'DDENDUM to the Agreement elated January 24„2004, effective as of January 1, 2003, by and between
EMI Entertainment Worki, Ire. and 3Guplload.corn, Inc (the "Agreement),'to b'e effects'~e as of the datehereof, to make the following Addltimmf Website{s) constitute Approved Ackfitlonal Website{s), and thuspart of the Network.

The URL of the profess Additional Website(s) covered by this Addendum„and the date onwhich EMI Ringtones will first be offered thereon, islare:

~htl J/WWW.I ]IDATE:

2. All terms arKI cceditions of the Agreement shall'rernaih in Iuil

fierce

and effect.

IN

, dat
ITNESS WHEREOF, the parties have caused the foregoing &ADDI=NDUM to b6 executed a; of thebov ritt

e en 1 orid, Inc- 38upload.corn, Inc.



SCHEDULE D
to the Agreement dated-January 24,'004, effective as of January 1, 2003, by and between

EMI Entertainment World, fnc. and 3Gupload.corn, inc.
(pursuant to paragraph 2(b))

ADDENDUM OF RIGHTS

Dated.

ADDENDUM to.the Agreement dated January 24, 2004, effective as of January 1, 2003, by and betweenEMI Entertainment World, lnc.'and 3Gupload.corn, inc. {the "Agreement"), to be effective as of fhe datehereof covering the use of the Compositions listed below

1, The musical composition(s) (the 'EMI Composition(s)") covered by this Addendum is/are:
["TITL~ composed by PNRITER(S)" (%)].

2. The Territory shall be as per the Agreement, (excluding, in the case of the Composition entitledthe country(ies) of

3. All terms and conditions of the Agreement shall remain in full force and effect.

IN ITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed as of theda 0e written.

I U LIS 3Gupioad.corn, Inc.

By



- Dated: February 27, 2004

RILt;ARY K/&N
ASSISTANT DIRECTOR
MUSIC SIERVICES
DIRECT PRONE {2 l2) 930-5169
DIRECT FAX (212) 830-5196

February 26, 2004

38upload.corn, inc.
Attention Michael Slate, President
1201 Main Street,, Suite C
Lafayette, lndiansi 47301

Dear Mr. Slate:

This letter. agreement (the "Agreement") sets forth the terms for the Settlement of certain
copyright infringement claims by Ihe undersigned ("E:Ml")I against 38upload.~corn, lnc. and any
and all of its affiliates ("38upload.corn") in regard to the unlicensed t'ise by 3Gupload.corn of.
certain musical comp!1sItions owned or controlled, in wh&Me Cr in ~part, by! EMl (the;
"CompositiorIs") v/fitten in whole or in part by Tracy Chapman, Carole King, John Lenncin; Jeff
Lynne, James Taylor, or Stevie WorKler, or. by the members of the recording artists known as
.Aerosmith, Foo Fi'ghters, IMirvana„. Red Hot Chili Pepper.':, Tool and Savage.Garden
{collectively', the "I/I/riters"), in the.manufacture and distribution of 38upload.corn's product line
of ringtones.

The parties hereto agree as follows:

{a) 38upload.corn hereby acknowledges that EMI never granted any license for any
rights in any of the Compositions listed oii the attached Schedule A (the "Royalty Statement") or
for any other Composition wntten in whole or in-part by a Wfiter,'nd that said Compositions
were used without Eh/I{'s prior approval; license or consent.

{b) . The Royalty Statement contains a list of Chm'posillon. which, as of the date .

hereof, 38upload..corn ha'9 identifiied as having been used in connection with the creation of a
fingtone for sale by 3Gupload.corn to consumers. 38uplbad:corri heii'eby'epIresents and
warrants that this list of Compositi'ions contains every cortipoditioh wfitten in whole or in part by'V/riterwhich 38upliiad.A)m hacl pieviously made available to !~nahum!.*rs in ringtone form.

(c) The parties acknovtiledkge that iIlngtones containing the Ccenpositions were
unlawfully distributed fromm a period commencing January 1, 2003 and terminating December
16; 2003.

. (d) 38upload.corn hereby represents and waITants that, 5fterI December 16, 2003, it
has not offered, nor will it offe,r, any ringtone containing a Cornprisiti6n vt/ritte'n in'.whole or in
part by a Nriter, unless as otherwise autfiorized in wnting by EMl.



2. (a) Upon execution of this Agreement, 3Gupload.corn shall pay to EMI an amount(the "Sum") .of One Thousand Nine Hundred Eighteen Dollars and Seventy Cents ($1,918.70),which represents the aggregate of past due Fixing Fees and Royalties as set forth below that3Guploadwom has advised EMI that EMI is due for all uses by 3Gupload.corn of the ringtoneswhich include Compositions listed on the Royalty Statement ("Listed EMI Ringtones").

. (b) As used herein, "EMI's Prorata Share" shall mean that percentage of EMI's
ownership of the applicable Composition, as set forth on the royalty statement. The Fixing Feesand Royalties comprisirig the Sum are as follows:

(i)
. Fixing Fee: EMI's Prorata Share of $25.00 for each Listed EMI Ringtoneuploaded to 3Gupload.corn's Server. The aggregate Fixing Fees for the Listed EMI Binqtonestotal One Thousand Two Hundred Seventy One Dollars and Thirteen.Cents ($1,2?1.13)..

(ii) Royalty for each copy of a Listed EMI Ringtone distributed to aconsumer: EMI's Prorata Share of, an amount equal to twelve (12%) percent of the retail sellingprice of each copy so distributed, with a minimum royalty for each copy of Tweivag33$.12)Cents. The retail selling price of each copy is Hghty ($ 80) Cents, therefore the aggregateRoyalties for the Listed EMI Ringtones total Six Hundred Forty Seven Dollars and Fifty SevenCents ($647.'57).
I

" (c) . It is understood and agreed that there shall be.no free or bonus gods of -.

iingtones containing Compositions as such term-is understood in the industry,-Le;, all such-...copies distributed, regardless of price, shall. bear a full royalty hereunder

(d) .. Ih+e event 3Gupload.corn agrees to (or has agreed to) pay to a co-pubIIsher ofa Composition, to the publisher of any other mu'sical composition, or to the owner of any masterrecording to be included in any ringtone, compensation ("Compensation") in excess of thecompensation to be paid td EMI hereunder, then effective'as of the date of such agreenientwith any such licensor, 3Gupload.corn shail immediately pay to EMI an amount equal to suchCompensation in excess of the compensation or consideration to be paid to EMI hereunder (the"Excess")'and this Agreement shall be deemed amended effective as of the date of suchagreement with any such licensor, to include such more favorable provision. In the event theComposition is not entirely controlled by EMI; the Excess shail be based upon and shall refiectEMI pro-rata share of the Composition. Upon request, 3Gupload.corn shall supply to EMIcopies of all agreements between 3gupload.corn and all third parties which are licensing anyportion of a Composition or a musical composition or a master recording to 3Gupload.corn foruse in ringtones.

3. The parties acknowledge that the timely payment of the Sum is of the utmostimportance to EMI and is of the essence to this Agreement. The parties further acknowledgethat tlie Sum was amved at by the parties based on royalty statements sent to EMI by3Gupload.corn in an effort to timely settle this dispute amicably and the Sum is subject toverificatiori and audit by EML



4. (a) 38upload.oom represents and warrants that the information on the Royalty
Statement attached hereto as Schedule A is oomplete and 'accurate,, including without limitation,
insofar as it includes every composition written in whole or in'ar't by'he Writers, which
38upload.corn had previously made available to n&nsumers in ringtone form.

{b) ln the event that, following execution of this Agreemeht, it is determined that
. 38upload corn created ringtones of any additional Composition written by a Writer not on the
Royalty Statement (each, an "Adclitional tempo;ition"), 68upload.corn shall immediately notify
EMI thereof, in writing. Eklll shall then furnish 38upload.t:one with a tmrnpleted "Addendum of
Rights" ("Addenduin"), in the form set forth on Schedule 8 attached hereto, which shall reflect
the terms and conctitions set forth in this Agreement togdtheil with &y additibnall penalties
deemed appropnate by Elhi in its .'ole discretion, respecting .such pa.rtlcular Addlitional
Composition(@) anci which.shal'I be signed by EMI. Said Addi'sndiam: hall be counter-executed
by 38upload.corn and.shall'be foniirarded'to EMI, along with any applicable payrnerit.(as set
forth in paragraph 4 below) promptly (and in no event more than five {5) days) follovring receipt
thereof by 38upioad.corn.

5. (a)'n addition to any other representations and warranties made by 38upload.corn
hereinabove, 38upload.corn warrants„.represent:, covenants and agrees that:

'i) 38upload.corn has the full dght, power„authority and legal capacity to
'.enter into,.deliver, and fully peiforrn this Agreetnent and each. and every tech'ereof; and that

-«; =-this'Agreement coristitutes a,valid and'inding-agreement ag'ain't 38uplciad.,corn and is
enforceable against 38upload..corn in accordance with its terms.

{fi) 38upload.corn will at all times filly indemnify. and hold harmless EMI
and/or its affiliates, employees,, officers, directors,, agents, distributors or licensees (each, an
"Indemnified Party") from and agaihst any ancl all claims, damages, liabilities, costs, los. es and
experises, including leclal expenses and reasonable counsel fees; arllsing out'of ariy. breach, or
aileged breach, by 38upload.corn of any of 38upioad.co&sbbligati6ns,'warranties or
representations in this Agreement. 38upload.corn willi reimburse any Indemnified Pe.rty on
demand for any payment made at Any time after the date hereof for any liability or claim that
has.resulted in a judgment a'gainst Ehill or which has beer'settled by~ EMI. Further,
38upload.corn will ireimbunse any Incfemnified Paity, on demand, for any legal expenses
(including, without limitation, reasonable outside counsel feesl) inburri:d Uy any IrkIernnified * .

Party in connection with any Habilitlc or claim arising'ut of anil bri~wch or'allelged breach by
38upload.corn, of any. of 38upioad.corn's obligations„warranties or representations in this
Agreement,.whether or not the related liability has resulted in a judgment or has been-settled by
EMI.

3gupload.corn's obfigations hereunder„ including the timefy p@yrnbnt 6f the Sum, are in
no way assignable.or transferalble to any third party withotit the phor tvntt'en consent of EMI.



7 'a) This Agreement is made in the State of New'York and shall be constituted andinterpreted in accordance with the internal laws of the State of New York applicable to contractsmade an'd performed entirely therein.

(b) 36upload.corn hereby expressly submits and consents in advance to thejurisdiction of any state or federal court located in the State of New York, County of New York;for the purpose of any suit, action or other proceeding arising out of oi related to this
Agreement 3Gupload.corn hereby waives, and agrees not to assert, by way of motion, as a-defense, or otherwise, in any such suit, action or proceeding, to the extent permitted byapplicable law, that the suit, action or proceeding is brought in an inconvenient forum, that thevenue of the suit, action or proceeding is improper or that this Agreement may not be enforced
in or by such court. Further 36upload.corn agrees to assist with the preparation of and toexecute any do'cuments EMI deems necessary in its sole judgment to enforce any of its rightsor remedies contained herein or under applicable laws. In addition, 38upload.corn waivespersonal service of process on 3Gupload.corn and consents that all such service of process bemade by certified or registered mail directed to 38upioad corn at the address provided hereinService so made shall be deemed to be completed three (3) business days after'the same shallhave been deposited in the United States mails, postage prepaid.

8. EMI hereby-promises that, in the event of 3Gupload.corn's fulfillment of all its obligationsincurred hereunder, including without limitation payment of the Sum upon execution hereof, EMIwill not sue and will not cause to be filed against 38upioad corn, or the present or former
= -. "-. - officers, directors, members; employees, governing boards, affiliates, subsidiaries, pareht and-sister corporations, successors, assigns, distributors;-representatives, insurers, pastedpresent attorneys, outside counsel, and agents thereof, any claim, charge er complaint with anyfederal, state or local agency, or. in any court or arbitral forum, with respect=to-any claim, action,cause of action; obligation, or liability which may exist as of the date of execution of thisAgreement with respect to copies of the Compositions listed on the Royalty Statemerit anddistributed by 36upload.corn during:the period set forth in paragraph 1(c) above, as disclosedto EMI in accountings rendered by 36upload corn to EMI:prior to the date hereof

Please indicate your agreement to the foregoing by signing in the space provided below.

Very ly yours,

ain t orld, inc.

By: .

Agreed and Acce ted::

38upload.



SCHEDULE B
to the Agreement dated February 26, 2004 by and between

3Gupload.corn, Inc..and EMI Entertainment World, Inc

ADDENDUM OF RIGHTS

Dated.

ADDENDUM to the letter Agreement dated February 26, 2004, by and between EMI
Entertainment World, lnc. and 3Gupload.corn, inc. (the "Agreement"), to be effective as of the
date hereof covering the use of the Compositions listed below.

The musical composition(s) (the "Composition(s)") covered by this Addendum is/are:

["TITLE"] comp'osed by ["WRITER(S)" (%)j

2. Number of ringtones sold containing said Composition(s):

3. Fixing Fee(s), Royalties, and/or other penalty sums owed thereupon

4.. All terms and conditions of the Agreement shall remain in full force and effect.

IN TNESS WHEREOF, the parties have caused the foregoing ADDENDUM to.be executeds o he date above written.

[MP SH j 3Gupload.corn, lnc.



3guPload.corn r'Bstrloted'writers settlement

artist &

Foo Fighters

Foo Fighters

I

song title
Everlong

writers
GROHL, DAVID

song code company
336289 ' 0

learn to fly . SO 'ROHL, DAY@MENDEL, 393812 '

NATE/HAWKINS,

TAYLOR,

launch date
2003'dfr20

14I08:20
200346-14

'3l37r44

downloads
427

~fl I fee royalties
$25.00 '51.24
$20.00 $4 13

, QROHL, DAVE/SMKAIt( 336135 0
PAT/MENDEL, NATK

QROHLt DAVQSMEARJ '36139 '0
'AT/MENDEL, NATE-

QROHQ DAVE '98392 '

hey Johnny park 87.5Foo Fighters

Fdo Fighters . monkey wrench 87.5

Foo Fighters

Foo Fighters

Blg Me 100

Breakout 80 QROHI„. DAVE/MENDEL, 437229 0
NATE/HAW KINS~

TAYL'OR

2003-05 05
04!56:43.
'2003.06.08
04:13:28
2003-07-24
17:53:31,
2003-0744

17i63i31

30 '2188 $316

$21.88 $8.62

825,00 $1.68

$20.00 $1.36

I

Foo FIghters
I

Learn to Fly 80 QROHQ DAVE/MENDEL, 393812 '

NATE/HAWKINS,

TAYLOR

2003-07-24 30
17i63r31

$20.00 $2&88

87is

Foo Fighters This ls a Call 100

Foo Fighters

Foo Fighters

Walking A'fter

You .

All My Life

100

76

Foo Fighters . Disenchanted 75
lullaby

Foo Fighters My Hero

'ROHL, D'AVE/MENDEt, 607773
NATE/SHIFLETTI

CHRIS/HAWKINS,
TAYLOR

0

QROHQ DAVE/MENDK, 639316 '

NATE(SHIFLEIT,

CHRIS/HAWKINS,

TAYLQR

QROHL, DAYE/sMEAR, 336137 '

'AT/MENDEL, NATE

GROHg DAVE.. 298390 0

QROHIN DAVID 338290 0

2003-07-26

07;41:05'00347.25

07i4'1:05
2003.07-25
07A1:05
2003 11-20
08;62:00

li

20034&20
08!62!00

42

8

$21,88

$25,00

$25,00

$18.76

$4,4*

$096

$0.96

$1.08

$18.75 $0,18

~ q

PagtI1 -.



3gupload.Corn restrloted writers settlement

Foo Fl'ghters Enough Space 100 GRQHL, DAVID 33'8288 2003411-20
08:52l00

$25.00 $0.24

Foo Fighters

Foo Fighters

Foo Fighters

Foo Fighters

New Way Home

See You

Wind Up

Generator

87.5

87.6

87.5

80
I

GROHL, DAVE/SMEAR,

PAT/MENDEL, NATE

.GROHL, DAVE/SMEAR,

PAT/MENDEL, NATE

GROHL,'DAVE/SMEAR,
PAT/MENDEL, NATE

GROHL, DAVE/MENDEL,

NATE/HAWKINS,
TAYLOR

336143

336142

336136

437231,

0 2003-11-'20
08:52!OO
2003-11-.20

08:52rOO

0 2003.11-20
08:52:0'0 '

2003-11-20
'8:62:00

$21.88

$21,88

$0.11

$ 0,11

$20.00 $0,29

$21.88 $0.21

Foo Fighters Low 75 GRQHI„DAVE/MENDEL,

NATE/SHIFLETT(

CHRIS/HAWKINS,

TAYLOR

539312 2003-11-20
08.'62:00

$18,75 $0,45

Foo Fighters Nevi Way Home 87,6 GROHL, DAVE/SMEAR,

PAT/MEND'ELi NATE

336143 2003-11-20
08:52:00

n/a n/a .

Foo Fighters See You 87.5 GROHQ DAVE/SMEAR,

PAT/MENDEL', NATE

336142 0 2003.11-20
08'I52',00.

$21,88 $0,11

Foo Fighters

Foo Fighters

The One

Times Like This

73.334

76

GROHL, DAVE/MENDEL,

NATE/HAWKINSr

TAYL'OR/SHIFLETT,

.CHRIS

GRQHL, DAVE/MENDEL,

NATE/SHIFLETT(

CHRIS/HAWKINS,

TAYLOR

604648

639314 0

2003.11-20
08:52:00

2003.11-20
osl52:00

14

$ 18.34

$18,76

$0.36

$1,26

Foo Fighters Times Like This 76 GRQHl„DAVE/MENDEL,

NATE/SHIFLETT,

CHRIS/HAWKINS,
TAYLOR

539314 '003.iL1-20
08:62:00

12 $ 18,75 $'1.08

Page 2
~ ~
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Sgupload,corn restricted Wrltere settlement

Foo trlghters 'ind Up

John l.ennon Imagine

87.5

100

SROHL» DAVE/SMEAR,

PAT/MENDEL& NATE

LENNON, JOHN

33813e . o

32931
'

Nirvana

Nirvana

Nirvana

. Nirvana

.Nirvana

Nirvana

Come As You Are 100 COBAIN, KURT

Come As You Are 100

Lithium ~ . 100
I

All Apologies ~ 100

Smells Like Teen 100 .

Splrlt

Rape me 100

COBAIN, KURT

CSBAIN, KURT

troBAIN& KURT

.COSAIN,

KURT/NOVOSELIC,

KRIST/QRQHL, DAVE

COBAIN, KURT

225186, '.

0'25186

0

225190' 0

261647 '

225194; D

261845

Nlrvgna 225189

Nirvana Llthlum .
'00 'OBAIN, KURT

Nlr'vane In Bloom 100 COBAIN, KURT 226188 0.

Nirvana

Nirvana

'irvana

Nirvana

Savage Garden

Aneurysm 100

Pennyroyal Tea 100

All Apologies '00
Heart shaped Sox 100

truly madly 100
deeply

CQBAIN,

KURT/NOVOSELIC,
KRIS?/QROHI„DAVE .

COBAIN& KURT

COBAIN, KURT .

228374 '

26154S 0

261547 '

COBAIN, KURT 261848 . » 0~ ~

JONES, DANIEI/HAYES,, 324458 . 0 ~

DARREN

Nsw weve Polly 100. COBAIN, KURT D.

2003~0
osle2:00
2002'-1&26
00!25!41
2003 02-24

. 20r38l23
2002.ifr26
oor26!41
2003-'09-15,

18:.1'1l43,
2003.ocr-15
16l1d'43
20034740
21ASM

2003.08 18
. 20r15d4

,200348-18
20M:15

. 2003J)848

20l15l15'0{)34848

20:16M
20034848

20&16r15

200848-18
20r&15M
2003 1d&42

CSJ&02(20

2003&1142
08;02IJI3

200242 19
18:23!49

96

'9
. 82

468

26?

24'.

63

$21.88 $0:11

$25.00

$25.00

$11.52

$67,92

$26'00 '3A8
$26,00

$25.00

$9.84

$21,98

$25.00 $56&16

$25,00 $1,92

$25 00 '10,92
$26,00 '6,98
$25.00 $2,88

$25&00

$26.OO

$26&00

$26.00

$1.80

$3.84

$7.66

$23.88

$25.00 . $30,84.

Stevie Wonder I fust oelled to 100
say

WONDER, STEVIE.. 367919 ~ 2002 12-18
d3r2702

$25.00 $34.92

Page 3
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3gupload,corn restricted writers settlement
"

Stevie Wonder Higher Ground 100 WONDER, STEVIE 357751 '003-05-06
d3r16:38

208 $25.00 $24.98

Stevie wonder SuPerstition 100 WOHDKR, STEVIE 357736 J 2003.05 06
13,17*.42

302 $26.00 $36.24

Stevie Wonder Signed Sealed
Delivered

100 WONDER, 357685
STEVIE/WR I 8 HT,

SYREKTA/GARRKTr, LEE

'HARDAWAY, L'ULA MAE

2003-09-11
14;12;22

38 $26,00 ,$4,56

Stevie Wonder Ilust called to
sa I love ou

100 WONDKR, STKVIE 367919 2003 10-31
04:52r43

123'. $25.00'14.78
Tool

Tool

Tool

aenlma

Ihtolerance

Prison Sex

100

100

100

KEENAN, MAYNARD

JAMES/JONES,

ADAM/CAREY, DANIEL

'CHANCELLOR, JUSTIH

KEENAN& MAYNARD 259428
JAMES/JONES,
AD'AM/CAREY, DANIEL
'D'AMOUR, PAUL

KEENAN, MAYHARD 259427
JAMES/JONES,

ADAM/CARKY, DANIEL
'D'AMOUR, PAUL

0

2003-0649 ~ 351
03:53;12

2003-0344,. 141
19:17:41

2003413-04
19;18t40

$25.00

$26.00

$25.00

$42.12

$16.92

$31,32

Tool

Tool

TOOL .

Eulogy

Schism

Schism

100

100

100

KEENAN, MAYHARD '1'8282
JAMES/JONESi

'DAM/CAREY, DANIEL
'O'AMOUR, PAUL

KEENAN, MAYHARD

JAMES/JONES,

ADAM/CAREYi DANIEL
'D'.AMOUR, PAUL

KEEHAH, MAYHARD 4
JAMESfJONES,

- ADAM/CARKY, DANIEL .

'O'AMOUR, PAUL

2003.03.04
19:29&55

'200345-26
00 13;48

2003, 9-26
Qd t43:58

220

208

171

$25.00

$26.00

$26.00

$26.40

$24.96

$20.52



I

Lq

I3gupload.corn restricted writers.settlement

Tool) Forty Six & 2 100 RKKNAN, MAYNARD

JAMES/JONES,

ADAM/DARKY( DANIEL
'D'AMOUR, PAUL

318280 ', 0 200306-23
10l45:31

162 $26.00 $19,44

Tool

Tool Schism

100

100

ItEENAN) MAYNARD

JAMES/JONES,

ADAM/CARKY,'DANIEL
'D'AMOUR, PAUL

ItKKNAN, MAYNARD

JAIYIES/JUNKS',

ADAM/CAREY, DANIEL
D AMOUR) PAUL

491062 0

318281 0 2003-11-02
06.'02;20

I,

2003-12-04
00:42:31

42 $25.00

V% AOV48k A

$5.04

$ 0 96

TOTALS DUE

$1,271 13 $647,57

Page 5



KARAOKE
DeafOwner Hilhry Kahn

Check Number: 1264
Check Amount: 191IL70
Paid Date: 03/042004

Production. 3GUPLOAD COM
Check Date: 03/02I2004
Period From: 05i0512003 To: 12j56r2003

Accountings:  Q 0 A Due Days:  45 0 60
OS.

Next Acctgr f

~»1D

3GVPLOAD (588062)
Amount
1,271.13

847M

Units Acct
Sync Fee E

Royally E

Special Instruction:

Total: 1,918 70 @

Ihfrndswept Totatt 0.00
Jobete

Total»OAR'MI'TotaL

I rt5 &.70

fg Instructions This is a.one time settlement fee for restncted EMI vrrtters used as ringtones

D More

3GUPL'OAD.CON
1201 MAIM ST STE C

L'AFAYEITE IM 47901

ta-Inta
3531

PAT'TO TIIE EhKEntcrtainrncnt World, Inc.ORDER QF g»»I/I&.70
OncThousandKRCHundrcdEtglrtccn and 70rrl00»»»»»»»»»»»»»»»»»'»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»

DOLtARS
~EhflEntcrtainracnt Wodd, Inc.

II'001 2EI &' OVI OOOOVSI 0 53I OK 2 8 5»-



. Dated: February 27, 2004

HILl.DRY K'AH W

ASSI STPNf DIBIECTOB
MUSIC SERVICES
DIRECT PHONE (212) 830-5169
DIRECT FAX (21 2) 839-519b

February 26, 2004

38upload.corn, inc.
Attention: Michael.Slate, President
1201 Main Street, Suite (
Lafayette, Indiana 4790$

Dear Mr. Slate:

This letter agteement (the "Agreetnent ) sets forth the terms for'the'seNement of certain
copyright infringement daim.'y the undersigned ("EMI &) agiainst 38upload corn, Inc. and any
and ail of its affiliates ("3Gupload.cotn") iin regard to'the unlibenked use by.'56upload,corn of.
certain musical contpesitiions owned or controlled, in whble Ar Iri pattt, by EMI (the.

. "Compositions") writt&m in whole or in part by Tracy Chapman, Curole King, John.Lennon; Jeff
Lynne, James Taylor,'or Stevie IIYonder, or by the members of the deco'rdin'g: artists known as
Aerosmith, Foo F1ghters, Nirvana, Rnl I-lot ChiTt Peppers, Tool and Savage Garden
{coilectively, the *Vfriters"), in the manufacture and distrtbuti'on (&f 38upload.corn's product line
of ringtones.

'he

parties hereto 'agree as follows

(a) 38upload.corn hereby acknowledges that EMI never grantecl any license for any
rights in any of the Compositions list&i on the attached Schwa dule A'(the "Royalty. Statement") or. ~

for any other Compo. ition written.in whole or in-part by a Nriteri and that &Id Compositions
were used withot!t EMI's priorappro1tai, licer&se or consent.

. (b) TI)e I-loyalty-Statement cohtains a list of (mr!Ipositions which,'as of the date
hereof, 38uploacbcorn has identiTied as having. been used in cohne&t:tloral with th'e creation of a
ringtone for sale by 38upload.corn to consumer..». 38upload.corh hereby rePresents and
warrants that this list of Compositions contains every composition written in whole or in part by
a-Writer which 38upload,.corn. had previousiy made availabli to ~'con'sumers.'in ringtone form.

(c) The parties ackn'owiedge that ringtones containing Re Gbmpositlons were
unlawfully distnbuted from a peri&xi commencing January 1, 2003 and terminating December
16, 2003.

{d) 38upl&md.corn hereby represents.and warrants titat, after December 16, 2003, it
has not offered, rtor vvill it offer, any ringtone containing a 'Composition written in whole or in

. part by a Writer, unless as otheNvise authorized in writinti by EMI.



2. (a) Upon execution of this Agreement, 36upload.corn shall pay to EMI an amount
(the "Sum".) of One Thousand Nine Hundred Eighteen Dollars and Seventy Cents ($1,918.70),which represents the aggregate of past due Fixing Fees and Royalties as set forth below that36upload.corn has advised EMI that EMI is due for aH uses by 36upload.corn of the ringtoneswhich include Compositions listed on the Royalty Statement ("Usted EMI Ringtones")..

(b) As used herein, "EMI's Prorata Share" shall mean that percentage of EMI's
ownership of the applicable Composition, as set forth'on the royalty statement. The Fixing Feesand Royalties comprising the Sum are as follows

(i) Fixing Fee: EMI's Prorata Share of $25.00 for each Listed EMI Ringtone'uploaded to 38upload.corn's Server. The aggregate Fixing Fees for the Usted EMI. Ringtonestotal.One Thousand Two Hundred Seventy One DoHars and Thirteen Cents ($1,271.13).

(ii) Royalty for each copy of a Usted EMI Ringtone distributed to aconsumer. EMI's Prorata Share of, an amount equal to twelve (12%) percent of the.retaii sellingprice of each copy so distributed, with a minimum royalty for each copy of Twelve-{LIS$.12)Cents. The retail selling price of each copy is Eighty {$.80) Cents, therefore the-aggregate.Royalties for the Lfsted'MI Ringtones.'total Six Hundred Forty Seven Dollars and Fifty SevenCents {$647.57);

(c) it is understood and agreed that there shall be no free or bonus goods of-iingtones containing Compositions as such. term.is understood in the industry,-i;e=, aH such-copies disttibuted, regardless of price, shall bear a full royalty hereunder..

- (d) .In the event 38upload.corn agrees to (or has agreed to) pay to a co-,publisher ofa Composition,.to the publisher of any other musical composition, or to the owner of any master.recording to be. Induded in any ringtone, compensation ("Compensation") in excess of thecompensation to be paid to EMI hereunder, then effectiVe as of the date of such agreementwith any such licensor, 36upload corn shall immediately pay to EMI an amount equal to suchCompensation in excess of the compensation or consideration to be paid to EMI hereun'der (the
. "Excess") and this Agreement shaH be deemed amended effective as of. the date of suchagreement with any such licensor, to indude such more favorabh provision. In the event theCompositiori is not entirely controHed by EMI, the Excess shaH be based upon and shall reflectEMI-pro-rata'share of the Composition. Upon request, 38upload.corn shall supply to EMIcopies of aH agreements.between 3gupload.corn and aH third paNes which are licensing anyportion of a Composition or a musical composition or a master recording to 38upload.corn for'se in ringtones.

3. The parties acknowledge that the timely payment of the Sum is of the utmostifnportance to EMI and is of the essence to this Agreement. The parties further acknowledge.that the Sum was arrived at by the parties based on royalty statements sent to EMI by36upload.corn in an effort to timely settle this dispute amicably and the Sum is subject toverification and audit by EMI.



4. (a) 38upload.corn represents and wanants that the information on the RoyaltyStatement attached hereto as Schedule A is complete and accurale, including without limitation,insofar as it includes every composition written in whole or'in peart 6y tHe Write}s, which38upload.corn had previously.made available to consumers in ringtone form.

(b) ln the event that, following executiorl of this Agreement, it is determined that38upload corn created ringtones of any additional Composition written by a Writer not on,the ',
Royalty Statement (each. an "Additional Composition'), 38upload corp shtali Immediately notifyEMI thereof, in writing. EMI shalt then furnish 38uploatf.cdrn vPith 5 completed "Addendum ofRights" ("Addendum"), in the form set forth on Schedui& B 4tta4Q hereto, which 'shallreflect,'heterms and conditions set forth in this Agreement together with qey pdgtionpi penalties,deemed appropriate by EMI'n its sole discretion, respebtin) sA pariicuhr Additional
Composition(s) and which shall be signed by EML Said Addendum shall be.counter-executed'
by 38upload.corn and shall be forwarded to EMI, along with any applicable payment (as.setforthin paragraph 4 below) promptly (and in no event rebore'hah fiv'e (8) days) following repeiptthereof by3Gbpioad.corn.

5. (a) In addition to any otherrepresentatlons and warranties madh by 380pload.jam,hereinabove, 3Gupload.corn warrants, represents, qov@anlts ahd agreesthat'&
38upload.corn.has the full right, power, authority and, Jegal capacity to'.enterinto,.deliver, and fulfy perform this Agreetnent and each and every termhereof~d that- -.. =KisrAgreement constitutes a valid and binding.agreemdnt +air!st 68uploaKco'm-a'nd Is

~ -enforceable'gainsf3Gupioad.corn in accordance with its terms,

.  38upload.corn w'll at all.times fully Indemrmfy and hold harmless EMI
. and/or its affiliates, employees, officers, directors, agendas, @strtgutors or licensees (each, an"Indemnified Park/) from and against any and all claims, damages, liabilities, costs, losses and 'xpenses,Including legal expenses and reasonable'counsel fede, grhigg o4t of any breach, or.alleged breach, by 38upload.corn of any of 38uploqd.oqm'gob(igatjog; +rrarjties orrepresentations in this Agreement 3Gupioad.corn vdlI rdimUursh antf Inderrlnilied Party on'emandfor any payment made at any time after the dath hereof for'any IIabiTity or claim thathas resulted in a judgment against EMI or which hasbeen settled by EML Fur@sr,..380pfoad.corn vniI reimbume any. Indemnified Party, on demand, for any legal expenses

(including, without limitatiori; reasonable outside couhset feds) IrtcurLed by elnjj Indetnntfied.'Paity in connection with any. liability or claim arising out of any breach oi alleged breach by38upload.corn, of any of 3Gupload.corn's obIKiations, whrrantIW or'repfesentations in (his,Agreement, whether or not the related liability ftas resulted Ih a j4dgkedt o'r has been s'emed byEMI.

6. 3gupload.corn"s obligations hereunder, Including the Iimdiy payment of the Sum, are in'oway assignable.or transferable to,any third party without the priorwritten 'consent of EMI.'



7. (a) This'Agreement is made in the State of New York and shall be constituted andinterpreted in accordance with the internal laws of the State of New York applicable to contractsmade and performed entireIy therein

(b) 38upload corn hereby expressly submits and consents in advance to thejurisdiction of any state or federal court located in the State of New York, County of New York,for the purpose of any suit, action or other proceeding arising out of or related to this
Agreement 3Gupload.corn hereby waives, and agrees not to assert, by way of motion, as adefense, or otherwise, in any such suit, action or proceeding, to the extent permitted byapplicable law, that the suit, action or proceeding is brought in an inconvenient forum, that thevenue of the suit, action or proceeding is improper or that this Agreement may not be enforcedin or by such court. Further 38upload.corn agrees to assist with the preparation of and toexecute any documents EMI deems necessary in its sole judgment to enforce any of its rightsor remedies contained herein or.under applicable laws. In addition, 38upload.corn waivespersonal service of process on 38upload.corn and consents that all such service of process bemade by certified or registered mail directed to 38upload.corn at the address provided herein'.Service so made shall be deemed to be completed three (3) business days'after4ie-same shallhave been deposited in the United States mails, postage prepaid.

8. EMI hereby promises that, in the. event of 38upload.corn's fulfillment of all.its'6bligationsincurred hereunder, including without limitation payment of the Sum upon execution hereof, EMI.will not sue and wiil not cause to be filed against 38upload.corn, or the present or former
'

officers, directors, members; employees, governing boards, affiliates, subsidiaries, parent and-sister corporations, successors, assigns, distributors;Jepresentatives, insurers, pastedpresent attorneys, outside counsel, and agents thereof, any claim, charge er complaint with anyfederal, state or local,agency, or in any court or arbitral forum, with respect-.to any claim, action,cause of action, obligation, or liabHity which may exist as of the date of execution of thisAgreemerit with respect to copies of the Compositions listed on the Royalty Statement anddistributed by 38upload.corn during the period set forth in paragraph t(c) above, as disclosedto EMI in accountings rendered by 38upload.corn to EMI prior to the date hereof.

Please indicate your agreement to the foregoing by signing in the 'space provided below.

Very ly yours,

ain t orki, Inc.

Bg .

Agreed and Acce ted:

3Gupload.co, c

By.



SCHEDULE B
to the Agreement dated February 26, 2004 by and between

3Gupload.corn, Inc. and EMI Entertainment World, Inc.

ADDENDUM'OF RIGHTS

Dated:

ADDENDUM to the letterAgreement dated February 26, 2004, by and between EMIEnterlainment World, Inc. and 3@upload.corn, Inc. (the "Agreement), to be effective as of thedate hereof covering the use of the Compositions listed below:

1. The musical composition(s) (the 'Composition(s)") covered by this Addendum is/are:

Pll1 LE"J composed by PNRITER(S)" (A)J.

2.. Number of ringtones sold containirtg said Composition(s):

3. Fhing Fee(s), Royalties, and/or other penalty sums owed thereupon:

4. All terms and conditions of the Agreement shall remain in full force and effect

IN NESS WHEREOF; the parties have caused the foregoing ADDENDUM to be executedo he date above written.

P SH J 3Gupload.corn, lnc.

By:



3gtlptoad.00m restricted IJrr)ters 89'ttlement

artist I

Foo Fighters

Foo Fighters

I
I

song title
Everlong 100

learn to fly 80

'riters
QROHL,DAVID'.

song code company
336289 6

QROHQ'DAVE/MENDEL, '93S12 . 0
NATF/HAWKINS,

TAYLOR

launch date
2003.0&20

14l08:20
20034644
13l37l44

downloads
427

lflxlng fee.
'i$28.00

royalties
$51.24

$20,00 $4.13

Foo Fighters

Foo Fighters

Foo FJghters

hey Johnny park. ST.S

'enkey wrench 87,5

Slg Me 1.00

Foo Fighters 'reakout 80

GBQHI. DAVE/8MEAR, . Sseiae 0
'AT/MENDEL, NATE

QROH4 DAVE/SMEAR, 338139 '0
PAT/MENDEL, NATE

QROHL, DAVE 298392 ' 0

,QROHIN DAVE/MENDEL, 437229 0
NATE/HAWKINS,

TAYLOR.

200~&06
04dt6i43
2003.06 09
04li348
200347 24
17:6301
2003.07-24

'yl63l31,

30

63

14

$21.88

$21.88

$26,00
t
$20,00

$3.86

$6.82

$1.68

$1,35.

Foo Fighters '.earn to Fly 80 . QROHL,bAVE/MENDEL,

NATE/HAWKINS,

TAYLOR

393812 '
2003.07-24 30

17f63:31.
$20,00 $2.88

Foo Fighters This ls a Call 100

Foo Fighters

Foo Fighters

Walking After 1.00
You

All My Life 76

Foo Fighters 'isenchanted 76
. Lullaby

. Foo.FIghters . Ny Hero '7.6 GROK/ DAVE/SMEAR,

PAT/MENDEL, NATE

GROHQ DAVK

QROHQ DAVID

GROH4 DAVg'MEND'KL,

NATE/8HIFL'KTT,

CHRIS/HAWKlNS,

TAYLOR

GROHL,DAVE/MENDEL,

NAT@SHIFLElT,

CHRIS/HAWKINS,

TAYLOR

338137 0

298390 0

336290 0

507773 0

L

539316 0

200347-25
07:41:05
2003.0T-25
07!41:06
2003 07. 25

GT!41:06
2003-11 20
08;52:00 .

I

II

2003~20 . 2
08r62:80

$21,88 $4 41

$26.00 $0.96

$25.00 $0.9S

$18.75 $LOS

$18.75 $0,18

Page1'I
n I
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Sguplcad.corn restricted writers settlement
I

Foo FI(hters Knough Space 100 QROHI 'DAVID 3'36288 0, 2003-11-20
08l62:00

$26.00 $0.24

Foo Fighters

Foo Fighters

Foo Fighters.

Foo Fighters

New Way Homo

Soo You

WInd Up

Generator

87.6

87.5

87.6

GROHL DAVE/SMKARr

PAT/MENDEL, NATE

QROHL, DAVE/SMEAR,

PAT/MENDEI„NATE .

QROHI„DAVE/SMEAR,
PAT/MENDEL, NATE

80 GROHI„DAVE/MKNDEI.,
NATE/HAWKINS,

TAYLOR

336143

336142

33B13B 0

437231 0

2003-11 20
08:62:00
2003.11~20
08:52:00

0 2003.11-20
08:62:00

0 2003-11.20
08:52:00

$21.88 $0.21

$20.00 $0.29

$21.88, $0.11

$21,88 . $ 0.11

Foo Fighters '.ow 75 GROHL, DAVE/MENDEL,

NATE/SHIFLKTT,

CHRIS/HAWKINS,'AYLOR

539312 2003.11-20
0,8l52IOO

$18.75 $ 0,46

f

Foo
Fighters'oo

Fighters

Foo Fighters .

'New Way Home

See You

Tho One

87,5

87.5

73,334

GROHLI'DAVE/SMEAR,

PAT/MENDEL, NATE

GROHL, DAVE/SMEAR,

PAT/MENDEL, NATE

QROHL, DAVE/MENDEL,

NATE/HAWKINS,

TAYLOR/SHIFLETT,

CHRIS

604648 0

336143 0

336142 . 0

2003-11-20
08:52:00
2003.11-20
08;52!00
2003-11.20

08:62:00.

n/a n/a

$21.88 $ 0.11

$18.34, $0.36

Foo Fighters Times Like This 76 GROHL, DAVE/MENDEL,

NATE/SHIFLETT,

CHRIS/HAWKINS,

TAYLOR

639314 0
'

2003-11-20'8:52;00
14 $18,75 $1;26

Foo Fighters 'Times Like This GROHL( DAVE/MENDEL,
. NATE/SHIFLEIT,

CHRIS/HAWKINS,
TAYLOR

639314 2003- -20
08:62:00

$18.75 $1.08

Page 2
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I

Foo Fighters

John Lennon

Wind Up

Imagine

GROHL, DAVE/SMEA'R,

PAT/MENDEL, NATE

87.6

100 LENNON, JOHN

336136

. 32931

,0 ,2003 11-20
08:52:00
2002-15.-26
00,'26:41

96

$21,88

$26,00

$
0.11'11.52

Nirvana

Nirvana

Come As You Are 100 COBAIN, KURT

Come As You Are 100 'OBAIN, KURT

226188

225186

0 2003.02-24
20:36:23
2002.%'26
00l25:41

566

'9 $26.00 $3,48

$25.00 $ 67 92

Nirvana

Nirvana

Lithium

All Apolog!es

100 COBAIN, KURT
I

10n

226190

ALA L lCONIC I

0, 2003-09-15
16:11l43
2003 U9"16

16:11l'43

82

183

$25.00

$25,00 $ 25 96

Nirvana

'irvana

Nirvana

Smeils Like Teen 100 COBAIN,

Spirit KURT/NO'l/OSELIC

KRIST/GROHL, DAVE

100 CO BAIN, KURT;

New wave Polly 100 CQBAIN, KURT D.

225194

261846

226189 0

2003"07-30
21;48:18

'200348.18
20l15l14
2003-06-18

20r15!16

468

257

$25.00

$25,00

$25 QQ

$56.16

$30,84

Nirvana

Nirvana in Bloom 100 COBAINI KURT

100 'QBAIN, KURT '26196

226188

0 2003 08.18
20r16!d.G

200348s18
20:15d.5

68 $26,00 $6,96

$25.00 $10.92

Nirvana Aneurysm 100 CO BAIN,

KURT/NOVOSELICI

KRIST/GROH'AVE

226374 0 2003.08.18
20;15;d.5

$25,00

Nirvana

Nirvana

Nirvana .

Pennyroyal Tea 100

Al! Apologies 100,

Heart shaped Box

100'OBAIN
KURT

COBAIN, KURT

COBAIN, KURT

. 261548

261547

261846- ~ "

2003.08-18
. 20.'16r15

2003-11-02
08:02:20
2003..02
08:02.

32

63

$26.00

$25.00

w anAWV

3,84

7.66
Savage Garden truly madly

deeply
100 JONES, DANIEL/HAYES,

DARREN
324468 0 2002 12-19

16:23:49
$24 hh 23,88

Stevie Wondei I fust oalfed to
say

100 WONDER,.STEVIE 357919' 2002-12-18
13:27;02

$25.00 34.92

Page 3
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Stevie Wonder

Stevie wonder

Stevie Wonder

Stevie Wonder:

Higher Ground 100 WONDER, STEVIE

Superstition 100 WONDER, STEVIK

367751

357736

Signed Sealed
Delivered

100, WONDER, ~ 357665
STEVIE/MfRIGHT,

SYREETA/GARRETT, LEE

'HARDAWAY, LULA MAK

I Just ca'lied to . 100, 'ONDER, STEVIE 357919
say lieve ou

2003-05.0 6

13r15:38
2003-06.06
13:17.'42
200349"11

'4;12:22

. 2003-10-31
04t52:43,

,208

302

38

I,'23

$25.00

$25.00

$26.00

$26.00

$24.96

$36.24

$4,56

$14.76
Tool 'asnims 100 KEENAN, MAYNARD 318272

JAMES/JONES,,

, ADAM/CAREY, DANIEL

'CHANCELLOR, JUSTIN

2003.05 09
03t53;12

351 $25.00 $42.12

Tool

Tool

Tool

Tool

Intolerance

Prison Sex

Eulogy

Schism

100

100 .

100

100

KKFNAN, MAYNARD 259428
JAMES/JONES,

ADAM/CARKY, DANIEL
'D'AMOUR, PAUL

KEENAN, MAYNARD 269427
JAMES/JONES,
ADAM/CAR EY, DANIEL
'D'AMOUR, PAUL

KEENAN, MAYNARD

JAMES/JONES,

ADAM/CAREY, DANIEL

O'AMOURc PAUL

491062

KEENAN, MAYNARD 318282
JAMES/JONKS,

ADAM/CAREY, DANIEL
'D'AMOUR, PAUL

0

2003 0344
19r17l41

2Q03-03-04
19r18l40

2003-03.04.
19i29r56

2003.05-26
00!13i46

220

208'25.00

'25,00

$25.00

26.00

$16 92

$31.32

$26,40

$24.96

TOOL Schism 100 . KKKNAN, MAYNARD 491062
JAMES/JONES,

ADAM/CAREY, DANIEL
'D'AMOUR, PAUL

'003 9.26
01l43l56

25.00 $ 20.62

Page 4
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Tool l Forty Slx & 2 O.OO 'KKNAN, WAYNARD 316280..
'AMES/JONES(
'ADAMjCAREY, DANlKL

'D'AMOUR, PAUL'

2003.06-23
XO:4eea

$26.00

Tool'00 KEENAN, MAYNARD

JAMESyJONES,
A PhA U JAitalltlltl/ Mf\P i( VRPICi
'D'AMOUR, PAUL

31828k 20034142
06:02;29

42 $25.00 $5.04

Toci Schlsin 100
I

KEENAN, MAYNARD
I ii IVIt0 t i% k) L'5

J ~ VI%LVg

ADAM/CARKY, DANlKL
'D'AMOUR, PAUL

491062. 2003 12%4
00:42:3i

$25,00 $0.96

TOTALS DUE
I&1V4 yC I WM QPit I 0 I

Page 5,



Deal Ovmer: Hillary Kahn
Check Number; 1264

Check'Amount= 1918.70
Paid Date: 03J04I2004

¹MIIi~~mt
Production: 3GUPLOAD COM
Check Date: 03f02f2004
Period From: OMtf2003 To: 12f16/2003

Accountings=  0 0 A

Os
Next Acctg. )

DueDays:  45 O. 60

~SD
SGUPLOAD (688062)

.Amount
1 271.13

647M

Units Acct
Sync Fee E

Itoyalty E

Special Instruction

Totak

0.00

1,918.70

Windswept To~It 0 00.
Jobete Totas O,OO
EMI Totat i&18.70
El instructions "IMs h'a one time setgement fee for restricted EMI wrRers used as ringtones

Sequence 8:.
1

3taUPL'OAD.COM
1201 MAIN ST STE C

LAFAYETTE, IN 47901

2a-vfi»a
3131

OTIDER.OF

'AYTO THE
»»1@18.70

OncritoosandKmoHundrcdjjgbtcca and 70/)00»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»»

~Enteriainmcnt World, lac.

8'0052E,T,II». t.'OVT OOODVBI.'13' L 2 8 5I6'



Ringtone License

THIS AGREEMENT (the Agreeinent") is made January 1, 2003 ("Effective Date"), by and
. between 9 Squared lnc. pJcemee"), 1900 Wazee Slreet, Suite 20, Denver, Colorado 80202, and EMI
Entertainment World, Inc. ("EMI"), 810 Seventh Avenue, New York, New York 10019.

WHEREAS, EMI is actively engaged in the business of music publishing and controls the music
publishing rights to certain "Composlthns" (as defined in paragraph 1 below)) which are contained in the.
music publishing catalogs listed on Schedule A, attached hereto and made a part hereof (hereinaffer
individually and collectiveiy referred to as "publisher), and

WHEREAS, Ucensee desires to obtain and Publisher desires to grant a license to arrange and
record each Appioved Composition to create and distnbute EMI Ringtones (as defined below) whereby a
consumer can download a copy of the EMI Ringtone into a Wireless Device {as defined below), solely in
the manner provided herein and all in accordance with the terms and conditions of this Agreement;

NOW THEREFORF in consideration of the mutuat promises and covenants contained herein,
the parties hereto agree as follows:

1. Definitions

As used In this Agreement, the following terms weal have the'eanings set forth below:

(a) "Composition" means a musical. composition which is owned and/or controlled by
Publisher, and which is: made available.to Licensee hereunder subject to the terms and conditions set
forth in thh Agreement and to any restrictions thereon imposed by Publisher or by the Songwriters'greements,'.andwhich shall be subject to Publisher's final approval, for use in the creation of EMI
Ringtones; provided that with. respect lo any Composition which inay be controlled by Publisher only in
part, the teim "Composition" shall refer only to that proportion of the musical composition controlled by
Publishet'. "Approved Coinposifion" means a Composition.which has been deared and/or approved by
Publisher for use by Licensee, as evidenced by its indusion of ihe. attached Schedule 8, or by Publisher'
execution of an applicable Addendum (as defined in paragraph 2(b) below) for use in the creation of an
EMI Ringtone.

(b) "Dolhrs". and "Cents mean United States. Dollars and Cents

(c) Download, means any transmission(s) or electronic distribution(s) of a singte Approved
Compost hn contained in an EMI Ringtone to a consumer

(d) "Downloads Sold" and "sales" mean one hundred (100%) percent of those.Downloads
=4msmitted or otherwise electronicaily distributed to consumers (including without limitation to said

consuiners'ireless D'evice).

(e) "EMI Ringtone" means a Ringtone (as defined below) that features the transmission of an
Approved Composition

(I) "Musical compostfion" means+ combination of mefody and rhythm;-which may ubTize
lyrics in synchronizafion therewith; providedhowever, the parties hereto acknowledge and agree that'EMI
Ringtones contain no lyrics whatsoever.

(g) ".Network means the Website (as defined below) and Approved Third Party VYebates (as
defined below) on which EMI Ringtones wiii be made available to consumers, as served from and through



the Server (as define below'j, via a r inge of sevice channit:ls litnited to llnternet, cable, satellite, web,
. WAP. SMS. or cellutar tnansnoission, provided said channel shaN indude a lite encryption format that willI

prevent a'n EMI IRingtone enc»ypted in such forinat to be copied, played, distributed. transmitted or
exploRed in any way beyond the WirelI'ess IDevice of the consumer that has initially received said EMI

Ringtone.

(h) "Person" means any ihdiviiduai',, coiTiomtton, partnership, association or other organized
group or combination of any or ail of tlat foregoing, and their legal successors or representatives.

(i) "Ringtone" means an electronic code whicH will cause a tirireiess device to announcelhe
reception of an incoming telephone etll by playing,a pre-determined audio-only instrumentat metodiic
sequence of a n&uskat comp'osition.

g) "Royalty" means the qmount payable hereindefby tjcetseeito Publisher with resped to
each and every Composition embodied in each Download Sold,'distr'ITiuted, tr'ansr'nitted, delivered or
otherwise exploiited'by Liicensee.

(k) "Saved meins ticeiitsee's proprietary Internet derv& on whit& templates.tof the EMI
Ringtones llceni ed hereunde will exdusively reside, and from which the EMI Ringtones will be
transmitted oi,distributed to consi»mere through lhe Network. For pui1hoses of dariification, no EMI
Ringtone shall be permanently stored or archbied chr offered for sale through the Website or through an
Approved Third Party Website without.fir'st being seved from arid through the'. SeWer.

(I) "Songwriter Agreement(s}" shall mean those agreenients pursuant to which Publisher
has'acquired rights with respect to any ComposiTion.

(m) "Third Party Websitew means a third.party's proprietary website from which Licerisee
proposes to altctw EIVII Ringtones to be'transmitted to consumers. For each Third Party Website, Umnsee
shall prepare and submit two (2} copites of an executed written Addehduiti (in'he forrit set forth in

'chedule C)i which shall list the requited Third Party Website(s). I~tsee wNI i easonabiy et»operate
with PuMIsher'to respond to any of Publisher's, requests for additional Infoimaition regarding a requested
Third Party Website to verify the nature of'bus'iness conducted on said Third Party WebsRe. If Publisher
approves said Third Parity ViebsRe(s), R shall tx&unter-exect»te stiid Addendum anti sand a copy to
Ucensee, and the Third Party WebsRe(s) listed thereupon shall be deemed approved.by Publisher
("Approved Third Party Website{s)"). Upon'the execution of this agreement, the parties acimovtttedge that
the following are deemed Approved Third Party WIN&sifesi h~ttt I/wwvu~in aed~coto
hrtJI w»ree h h ohhertt orw.r~lme om

{n) . Website" mean.; Uctwsee's proprietaiy Website on the Interhet having a URL of
h~11»ww.rio to~hole»her oror»m.

(o) 'Vfu eiess Device means a mobile telephoi&e.

(p) Each otliier expn~tn used hereii», unless herein spwparately defined, shall have the
meaning commonly understood In the music publishiiig Indiastry.

S~u of ComL»osiittons

(a) Publishe has dtared and/or approved'the usage of the Cornposltions Iisttel on the
attached Schedule I3 for the crea6on of BAI Ringtones„and such.Compositions are hereby deemei
"Approved Compositions."

(b). - FoNowing the extmk'on of this.Agieenent and throughejt the Teim, Ucensee may seek
dearance of additiotmt Compositions for use in the, creatlori of FMI RingttineS. In Wchi event, Ucensee  



shaH netty Publisher of said requested ComposTiions. If PubHsher agrees to dear such requested
Composition(s), it shall so advise Licensee who shaH then prepare and submit two (2) copies of a written

Addendum of Rights in the form set forlh on the attached Schedule D ("Addendum"). Said Addendum

shall be executed by Ucensee and forwarded to Publisher. The rights granted pursuant to ibis Agreement

in a particular Composition shaH not be in effect until the date when Licensee has sent the executed
Addendum, Publisher has received it, cleared the requested Comp'osHions, and counter-executed it (ihe

"Addendum ExecuHon Date") When fuHy executed, the Addendum shall be considered an amendment to

this Agreement and subject to this Agreement and subject to aH the terms and conditions herein set forth,

and.lhe ComposIons licensed thereunder shaH be deemed "Approved Compositions".

(c) Publisher reseives the right to prevent any Composition from falling under the terms and

conditions of this Agreement. For example, but without limitation, as of the date hereof, ComposHions

written in whole or in part by Tracy Chapman, Carole King, John Lennon, Jeff Lynne, John MeHencamp,

Lou Reed, Rod Stewart, James Taylor, and Stevie Wonder, and the inernbers of the, recording artists
known as Aerosmith, Foo Fighters, Matchbox 20, Nirvana, Red Hot ChiTi Peppem, Tool and Savage .

Garden are not availab!e,
I

(d) Notwithstanding anything to ihe conlrary contained in this Agreetnent„-L'Icensee shall

remove any EMIBingtones from lhe Network within seven p) business days from its receipt of a notice

from Publisher requesting such removal.

3. ~Grant of Ri hie

(a) - Subject to the terms, conditions and'liinltalions herein set forth, to the complete execution
of this Agreement, and to the payment of lhe applicable Royalties and fees for the, rights granted herein,
Publisher hereby grants to Licensee lhe following non-exdusive, limited 'rights

(i) To arrange and record, at Licensee's sole expense, up to thlrly (0:30) seconds o'

each Approved Composition licensed hereunder for use solely in connection wHh the creation of an EMI.

Ringione that may be copied onto a consume'r's Wireless Device; provided that In no event shall any
arrangement change the basic melody or fundamental'character of the such Approved Composition, and
further provided that aH such arrangements be subject to the provisions of paragraph 11 below;

(ii): To sell Downloads of lhe EMI Ringtones, on and through the Network, by which a
consumer can download a copy of the EMI Ringtone such that the EMI Ringtone may be embedded in his
or her Wireless Device (it being understood that temporary, transient,.non-permanent copies of the EMI

. Ringtones incidental to said transmission maybe created on the Network, provided no permanent copies
of the EMI Ringtones are stared or cached on the Network except on lhe Server or on a consumer's
Wireless Device);. and

(iTi) 'ubject to paragraph & below, to "stream" up to thirty(0:30) seconds ofan EMI

Ringtone (and the Approved ComposiTion embedded therein) in a digital audio transmission for the sole

purpose of allowing consumers to demonstrate or audition said Ringtone to facHitate Hs sale, in digital,

computer readable or other form,'n ihe Network, provided that said streamed'EMI Ringtone (and the
Approved Composition embedded therein) cannot and shall not be offered or provided in or as a separate
downtoadable IHe.

(b) (i) 'hisAgreement does not authorize or permit any use of any Approved
Composition not speciTica&y authorized herein. If any such use is made or permitted by Licensee, this

Agreement shall immediately ter'minate.

(ii) Publisher does not hereby grant a license or otherwise authorize Licensee in any
way whatsoever to use any current or future trademarks, seivice marks, design marks or trade names



associate'd with Pubtl'her (the "EMI Marks'"), on or in conjunctiok with thd Networt;. Licens ee may onlyuse the EMI Marks upon prior written approval from Publisher

(c) Prior to.exercising its uprights in any EMI Ringtone, in the event an Approved Carnpositton
- embodied therein is conb oiled less th;m one hundred (100~Ai) plat by'Pub'lisher, Lb~see shall en''se
it has secured a license for the remaining percentage from the applicable co-i~ubiisher(s).

4. T~n'ito

The 'Terdtori~ covered during the Tenn (a deilned below) Lf thtl Agreen'cent shall be the IJnitedStates and Canada,

5..Term

The 'Teria" shall be three (3) yean;, commencing Jdnua'ry 1,'003 and terminating December 31,2005 (the "Expiration Date"). Ucensee wli notify Publisher when an EMI Ringtone is first made available
for Download. Notwithstanding the fon~otng, aill Addenda prescribed in Fiarat|rapk 2 and shall also expireas of the Expiration Date.

Advance I Ro~ltiesB.

(a) As u.;ed herein, "Publi'shei's Prorata Share" shall mMn tbat proportion of Publisher'
ownership of the applicable Composition, as set forth on the Addendum;

(b) In coi1sideratton of the: rights granted hereunder„L'iciweeeshall payto Put&lisher a ftonreturnable, recoupabfe-"Adv'ance" of Tieo l'housarid rive I-'tundra,d ($2;6tt0$0)'-Dollars, which.shall be
paid upon execuiion of this AgreenenL

(c) far each caieedalr quarter during thy Term, Licensee shall pay Pi&blisher, Publisher'
Prorata Share of, an amount equal tg ten (10%) percent of the rqtel selling price of eaCh Download Soldto a consum'er. with a, minimum royaity for each.Download Sold 6f Tkn (LIS$.30) C'.ent.".

(d) tjpon recoupment of the Advance set forth in subparagriph (b) by.the Royalties
generated as set forth in subparagraph (c)„LIvmsee shall pay to Publisher Royalties as set forth h'subparagraph (c). Licensee shall account to publhher at thej rath set forIII abhve )urstIant to the twins-and conditions of pamgraph-I below.

(e) In the event an Approved Composifiorr h controlled less llhan one hundred.(1M'/)
percent by Publisher or if the Sorxtwrttcr Agreements requ& dir& p'aym'ents to ciertatn thk d partle.',
upon request by I'ublisher, Ucensee shaft make direct payments to such applicable cai-publishms orother third parties.

(f) In the event Licensee agrees to (or has agreed.to) pay to a co-putdtsher of an App'roved
Composition, to the publisher of a musicat uxqmsitton, or to the owner of any master recording to be
included in any Ringtone, compensation or consideration (cdllecIIvet)~, "6xnpr~ltion") in exceeds of the
compensation or consideration to be paid to Publisher hereunder, then effectt|Ie as of the date of such
agreement with any such licensor, Ucensce sh,'all immediately gy to'Pubfisher an amount equal to such
Compensation in excess of the cotnpemNon or cemtderation to be paid to Puuisher hereunder (the"Excess") and tht.'greement shalt be deemed amended etfectn~e M of Qe date of such agreement with
any such licensor, to indude such more favor'able pevtsion 'h lhje erat theAp~ Compost tkn is nest
entke)y controlled by Publ:isher, the Excess shall be based upon -and shall reSM Publisher pr~ shareof the Approved imposition Upon request. Llicansee shall supply to Publisher copies of alf agreements
between Ucensee and all third parties'which are lice~sing any portion of the Appr(eed'Composition or a
musical composKiion oz a master re~r&ftng to Llclze for use in Ringtones.  



7 . ~Acccnntin

(a) Royalties uhder thh Agreement shaH be paid by Licensee on a quarterly basis and shall
be accompanied by statements (which must be provided eledronicafiy), indicating, on a country-by-
country, EMI Ringtone-by-EMi Ringtone (induding the tith, writers'ames, and applicable Publisher-
suppfied EMI song code for each Approved Composition), and Website-by-Website (i.e. statements to
inchde both!he Website and aH Approved Third Party Websites) basis, the number of Downloads Sold or
otherwise distributed and/or digitally delivered in each country of the Territory, within forty five {45) days
following the last day of each calendar quarter during the Term, whether or not there have been any
Downloads sold or otherwise distributed wlthh such quarterly period.

(b) In addition to providing quarterly statements of account, Licensee shall, within ninety. (90)
days of the Effective Date, also provid'e Publisher with online access to data cofiec!ed fnim reaWime
monitoring of the Network which data shall include, without limitation, information to permit the accurate
identificatfon, tracking and venTication of Downhads of all EMt Ringtones..

(c) Licensee agrees to keep and maintain true and accurate records and books of account in
connection with the sate of Downloads and all transactions rated thereto or otherwise contemplatedunder this Agreement, and shall retain aH such. records and books for a period of not less than three (3) ..
years after each accounting to Pubfisher. Publisher, by its designated representative, shall have the right,
upon reasonable written notice, and during normal.office hours, to examine the books and records of
Licensee. at Ucensee's regular piace of business vihere the books and re'cords are maintained, as the .

saine pertain to the subJect matter of this Agreement.and to make copies and extracts thereof. Ucensee
shall cooperate with Publisher's representative to assist'them'in unt'lerstanding aH such materiaL If, as a
result of any audit, itis determined that Ucensee has understated the royalties due to Publisher, Ucensee
shaltimmediatety pay to Publisher the amount of su'ch underpayment. If,'as a result ofany audit, it Is
determined that Licensee has understated the royalties due to Publisher by. ten (10%) percent or more,
Licensee shaH pay to Publisher the amount by which royalties have been understated and shall reimburse
Publisher for the cost of the audit.

(d) . All checks shall be in United States Dollars, shall be made payable to EMI Entertainment'orld,and shall be sent to.the attention of Barbara Adams, Music Services, Ucensing Department at the'address indicated in paragraph 15 betow. Ail accountings and payments must be received by Publisher
on the date such payment and statement are due, ac'cording to the temis of this Agreeinent, time being of
the esseiice hereof. No payments shafi be,dimhished or reduced in any manner for any reason,
4nchding without limitation, any withholdings, currency'restrictions, exchanges or taxes. Upon viritten
request, Publisher shafi provide Ucensee with a current W-9 form for each music publishing catalog
receiving payment.

(e) It is understood.and agreed that there shall be no free or bonus goods of the EMI
Ringtones, as such term is understood h the-industry, Le., aH Downloads Sold, distributed, transmiffed, or--—defivered, regardless of price, shall.bear a full royalty hereunder.

(t) 'ithout limiting Publisher's rights and remedies hereunder, at taw or In equity, {l)ipast-due payments are subject to and to be accompanied by payment of interest thereon at the prime rate as
established on the due date byThe Bank of New York plus two (2 1m) percent compounded dafiy and
computed from the date(s) upon which each such payment(s) first became due uniH the date(s) upon
which each such payment(s) is remitted to Publisher and Licensee shall reimburse Publisher, within
five (5) days trom receipt of its invoice, for Publisher's reasonable attorney's fees and costs aising out of
the occurrence of any Default Event (as defined in paragraph t4), induding, without limitation, any falure
by Ucensee timely to render statements and account to Pulsher with respect to royalties which accrue
to Publisher in.connection with Licensee's exploitafion of its rights pursuant to Ihe applicable provisions
hereof



8 No Performance ~Riht.G&rant

(a) h)o ric&ht of public performance is granted udder llhis./&&greement, such right being licensed
by the American Sock&ty of Composers, Authon» and Publishers {"ASCAP") arxl Broadcast Mu"ic Inc.
("BMP) in and for the IJnitcxf States, and the Society of Composers, Authors and Music Publishers
("SOCAPP) in an&i for Canada.

(b) Any public performance of an Approved Co/npnlificel as /m&bodied in an EMI. PJngtone,
induding without ffmftaUon pursuant to paragraph 3(a)(i8) at&ove not licensed by ASC+ and/or BMI and
SQCAN fs subject to dearance of the perfo&rmfng right eHher ~ Pulblfsher, C&SC&, BMI, SOCAN or
from any other lice&&scr acHng for or on behalf of Publisher. Ilf saki license is to be seared from'ublisher,-Pubfishercag&-'eeeto negr&Hate in good faith and fhe issuance of such license shall be in
accordance with the oustoma&'y industry practices and fees. 'estrictionsand Reservations. of~Ri hts9.

. (a) This Agreement do'es not authorize or permit an]'i us6 of «& CotnposffioirUM&f::pxpressly set
forth herein and does not indude Hie right to alter the fundan&enLSI ch'aracter»If the music df an
Composition, and, specifically, the fein&s of this Agr~ent are limited to the use of each Approved
Composition only as orlgfi&ally fixed in tf&e EMI Rfngtone.'Publisher reserves alll rights not expressly
granted to Licensee hereunder. Alii rights 'gifant&NI hereunder are granted!on 'a r&on-exdusi&re basis.

(b) No Comp»sition may be used in a cf!ramafio fashion, as such term is u»den&ood in the
indust&y, or in any manner whf&% cx&ufd be considered in bad'est( or 'offer&sfve; Le;, each AI&proved
Compos&Tion shall be used withregard to scdaf convention and decency.'so as not to bring such
Co'mposition, the composers thereof, or Publisher into pl&lie disrepute.or refiect adversely:on Hm
Composition, the!composers H&ereof, or Publisher.. No fndiVfduaf Composition may be i&sed in conneefion
with any product, any service»!Dr in the.branding. me&rkeHng, 'advbAisfitg oj pro'mot&on c&If any product,
service or'event.

(c) V/fthout Ifri&ffin&g the force a'nd effect of the foregotng. Vis! Xgreeme:nt does iaot indude the
rights to (i) rent or lease an EMI Ringtene, (it) us:e the lyrfc of'an &r&&pproved Compo.'itior&, {i»,f parody the
music of an Approved.ComposiTion, (iv) make, selt or distribute phonorecords or sound recordir&gs of an
Approved Compesffior&, (v) ut&lize a sound r&~i&9fng and/or audiovisuaf n&aste&gs) not e!wned or
separately licensed by Licensee, '(vi) sy»&chronfze (or authoK e others to synchronize) any Approved
Composifions with visual Imagm or events or indude any'Approv'ed Comf&osifion in any. au&bio-visual
work, induding wilihout limitation fn commen9als, (vii) use H&e Qle ofan Approved Compo&on except for
factual and/or descnptiive f&uqx&ses for identifying the EMI Rfngtones Ovai4ble'o c'onsc'&mers, (vt») use
any Composition that is not a C&ypmved Conapo. IHon in any Way or (Lc) use an Approv» Composition'co .

any broadcast/cablecast or on-line servl'ces (whether viewabfe in real,time or downloadable) not
specTT&caHy enumerated in this Agreement, or on any interactive program, pfatf!orm,,meI9fa or storage- -device, or any promoH&x&af use not specwcaHy enumerated hler'ny occurrrmce''of the above-noted-
items permHted or authorized by Lkensee sfmN render afl~ of t'e Agree'&mer'&t im'mediately null and
void and this Agreeinent shall tie te&rmfnafed pursuant to p&graFIh 44.

,(d) Except for fadual and/or descry &Hve purposes for idenHfying the EMI Ringfones avaf»fa
to consumers, no &right whatsoever is being granted fiereunder.to use or atdhonze othe; person . fo use
lhe names (induding any professior&af names, p&evtousfy, no&I&i or hereafter used), facsimile sfgnatures,
voices, llkenesses or bfogn&phk& inaterial of, cor&cerning, or Irega'rd~ an)'( of fhe c'ornFIose&a of a
Composifion for any pc&cps e»&if&atsoever, inducfing,'wifhout limitation, for I&urp&pses,; of e;xpfaftaHon ofa
Rjngtone on the Network.

10 Warranties and R!e~resentations/I»idem~nit



(a) Publisher warrants only that it has the legal right, power and authority to grant this license
and this license is given and accepted without any other warranty or recourse Publisher hereby agrees to
indemnify and hold harmless Ucensee and its.respective officers. directors, agents, and employees
(hereinafter, the "Indemnitees ) from and against any and all liabHities, damages, costs, charges.
recoveries, judgments. penalties, expenses or losses ofwhatsoever kind or nature. actuaHy incurred by
the Indemnitees (including reasonabie attorneys'ees and disbursements) which may be obtained
against, imposed upon or suffered by the IndemnRees or any of them, by reason of any breach by
PubHsher of any of Rs wananties or representations hereunder. In no event shall the total liability of
Publisher in connection wRh the rights granted for each Approved Composition licensed hereunder
exceed lhe consideration received by Publisher ln connecbon with the licensing of said Approved
Composition. Licensee wiH give Publisher prompt notice of any claim and Publisher wilt have the right to
assume the defense thereof at Publlshei*s expense.

(b) Licensee represents and warrants that

(i) there are no acHons, suits, proceedings, agreements or other impediments,
actual or threatened, which would prevent or impair it from performing its duties an'd obl~itions
hereunder,-

(ii) it is fully empowered to enter into this Agreement and to perform its duties and
obligations hereunder, that it is and shaH at all times remain possessed of aH rights necessary for it to
completely fulfiH aH of its material obligations hereunder. and that its entering into this Agreement and
fulRHing such obHgaHons does not and shalt not infiinge upon the rights of any person whatsoever,

(c) Licensee furlher represents and warrants that it shaH obtain or secure (and maintain
duiing the Term) aH necessary and required licenses concerning that portion of the music publishing
rights in and to each Approved ComposiTion not controHed by PubHsher.

{d) Licensee agrees to fully indemnify Publisher and'hold Pubgsher (and.its ofticers,
directors, and employees) harmless of and from any and aH iiabiRiGes. claims, causes of actions,
damages, interest, charges, recoveries, judgments, penalties, expenses or losses of whatsoever kind of
nature, (including without liinitation. legal expenses and counsel fees and disbursements) of any kind
whatsoever which may be occasioned, suffered or incurre'd. by Publisher, either directly or indirectly, in
whole or in'part, resulting from or in connection.wilh any breach oi threatened breach by Ucensee of any
of'the terms, covenants, representations and warranties contained herein, and/or any claim by any- Person inconsistent with any of lhe representations, wananties and covenants hereunder. In a'ddi6on,
Ucensee @ril reimburse.Publisher on demand for ariy.payment made at any liine alter the date hereof for
any liability or. claim to which this clause relates that has resuitedin a judgment against Publisher or
which has been setlled with the wiitten consent of Ucensee (which consent shall not unreasonably be
withheld). Publisher wiH give Ucensee prompt notice of any claim and Ucensee will have the right to
assume the defens'e thereof at Licensee's expense

Arran ementslCo ies

{a) Any arrangement{s) which Licensee shaH cause to be made of an Approved Composition
in the creation of an EMI Ringtone shall be made at Licensee's own expense and shaH be created only as

- the result of employment-for-hire, and such anangement shall be "Work Made For Hire" as such term Is
used in the UnRed States Copyright Lavr. Licensee hereby segs, assigns and lransfers any such
arrangement to Publisher and Ihe worldwide copyright and renewals and extensions of copyright.therein.
The arranger shall not be en%ed to authorship credit or status as a coHaborator or any remuneration by

of royalty.or otherwise from the authors of such Approved ComposRion or from Publisher or any of
Publisher's.designated agents. No aaangement shall change lhe basic melody of any Approved
Composition.



(b) Licensee shall enable Pulblisher freely and without charge or expense to dovwrdoai$
Ringtones to ensure Licensee's adlierence witlh and to the terms and condffk&ns of this AgreemenL

12. Owners~hi

Ucensee shal.not at any time, dhx4y or indirectly, license, tran. fer, assign, mll cr otherwisedispose of, pledge, rr&oitgtage or in any way eivmmber any'C~I&osiIion or any interest of any. kind
therein, andtor any right or license granted herieunder.and any such purported license, transfer,
assignment, sale, disposal, pl,'edge, mii&rtgage or en|cumbrance shall be void.and of no effect.

13 No Par4sersh~i

Nothing herein contained shall create any associaOI&n, )tartn'ershtp, Jciint venture or relationship of
principal and agimt between the parties hereto'„'t being undbrstbod that the p'artie's he'reto are, withrespect to each othei; independent contractors, anil neither'partIl sh'all h &ve.'iny auth&&rity to bind theother or the other's nore. entatlves in any'way and shall noI hold Its@f oitt to any IPerson as havingauthodty.

1&L Event of Default(Cure

{a) As used herein, Itic term "lEvent of Default" shalt mean any of the following evehts: gLicensee's failure or inabiTity to fulmi ai&y of its inaterial i&biig'atior'is hc'seurIder forany reason; (II)Licensee's dissollution or iihe IiquiclaGcw of any substantial portioh of its a~sets; ~in the filing by or agait&stLicensee ofa pebTion for iiliquidatian or reorganization or the comrnencemeht of an action against it underany appOcable bankmptcy or insolvency Iei~laOon as now or hereafter in effect or, under'ny sknihr; statute relaOng.tp liquidation or.reorgai&ization or Lk~see's conkenHing tI& anIi of Ihe fIxegoing;: (iv) the .

a'ppointment of a trustee, receiver„custodi u& or similar appointed for Ucensee or I'r airy of its p'ropety orUcensee consenting to any such appointment; (v) Ucensee's m &kintt of In as'sign'men't for the benefit ofcreditom; {vi) Uovsee becoming iinsolvent; or (vH) any action by Lice4&see which'jeoparfizim any material.
right or remedy of Publisher hereunder

(b) without limiting or.affecting the rights or remedies wliich iPubIIsheIr may have uii&der this
: Agreement or at law or equity„, with respect to Licensee's obligations QdQr thip Ag'reernent, it is agreed

'
that if an Event of Default occiurs i&r in the event ofa breach on OLe p& of Licensee, Piiiblisher wm notifyLicensee in writing ofsuch deIhult or breach and Lkxmsee shall I&ave ten (10) business days from receiptof such notice in 'which to cure such Event of Default or breach. If such breach or Event of Defaults Is notcurable or if not cured within said ten ('IO) business day period, this Agreement shaO automaticaOyterminate; provkihA, however, Ihat with respect to the payment of a'y monies whatsoever, Otis
Agreement shall automa5caOy terminate ifsuch particular~ is not ren&ed&ed &@hi|i& five (5) businessdays from the date of the nott~, ei&d Publisher, in the event it&f an automatic teimination ~nder Ihh
paragraph and wiiQxet prejudice to any other riqhts and remedie.:, shall have i1ghts aM remedim fcr"-~yright inMngement, induding irijunctive relief.

(c) The ti~ination of this Agrimnent pursuant to thts piragraph shall render lhe further
exploitation of an EMI Ringtone actionable as an ad! ofcopyright hMngen&ent fully subject fo thereinedies provided by the Copyright Act, Title 17, of the Ignited Slates. Code, together viith other legal andequitable remedies available to Publisher.

15.'otices

Any notices, consist, approval„demaml. or other cominunication to be given to Licensee shall be .'entto Licensee at the address meintioned herein or to such other addres'. as Uceit&see maI'ereafter
designate b'y notka in writing to Publisher. All notice& andlor payrnen'ts hereuiider reqtiired'o be mme to



Pubfisher shall be sent to Publisher at the foHowing address or to such other address as Publisher may
hereafter designate by notice in wrHing to Licensee AH notices, consents, approvals, demands, other
communications and payments hereunder shaH be hand delivered or sent by certified mail, return receipt
requested. as follows

To Pubfisher; EMI Entertainment Wodd, inc.
810 Seventh Avenue
New.York, New York 10019
Attention Susan Blosser

To Licensee: 9 Squared lnc.
1900 Wazee Street, Suite 20
Denver, Colorado 80202
Attention: Brian Casazza

Any notice shall be deemed complete when the same (containing whatever information may be required
hereunder) Is deposited in any maH box properly addressed and sent as aforesaid, except that {a) aH
materials personally deHvered shall be deemed served when actually received by'the.patty:to whom
addressed, (b) airexpress materials shall be deemed served on the day of delivery to the air express
company. (c) nolices of change of address shaH be etfecGve only from the date of receipt; and (d) royalty
statements may be sent by regular maH and shall be deemed rendered when actuaHy received by
Publisher.

in. ~eovernin leer

This Agreeinent.has been entered into 'and delivered in the State of New York and the validity,
interpretaGon and legal effect of this Agreement shall be governed by and construed in accordance with
the internal laws of the State of New York applicable to contracts entered into and peiform'ed enGrely
within the State of New York. Only the New York courts {state and federal) will have jurisdiction over any
conlroversles regardirig this Agreement, and the.transacGons contemplated by this Agreement; any
action or other proceeding which involves such a controversy wIH be brought in those courts, in New York
County, and not elsewhere. Licensee hereby irrevocably submHs'to the jurisdicGon of the New York

. courts (state and federal) in any such action or proceeding and irrevocably waives any right to contest the
juriadicdon tin rem or in ~ernondm or tmwer or deciaion ot ihet court within or without the United nmtee
other than appropriate appeHate courts having juiisdicGon over appeals from such court(s). Ucensee also
irrevocably waives any defense of Inconvenient forum to the maintenance of any such action or

'roceeifing. Any process in any acGon or proceeding may, aniong other methods, be served upon
Licensee by delivering or r0ailing it in accordance with p'aragraph 16. Any such delivery or mali service
shall be deemed to have the same force and eifect'as personal service within the State of New York.

1T. Assi nmen Chan e of Control

This Agreement, and the rights, opportunities and obligaGons created pursuant to this Agreement,
are not assignable or transferable in 'any manner by License, nor shaH Ucensee subHcense or delegate
any of its rights or obligations wlhout the prior written consent of PubHsher, not to be unreasonably
wilhheld EMI (and each Publisher) may assign.this Agreement and any of its rights hereunder in whole or
in part Io any person or enNy which controls, which is controHed by, or which is under common control
with, EMt and/or each such publisher or, which is in partnership with EMI and/or each such. Publisher,
and/or to any parent, affiliated or subsidiary conipany or corporation, or to a Person or entity owning, or-
acquiring. aH or a substanGaI part of EMI's and/or 'each such Pubiishei's stock and/or assets or with whom
EMI aiMLror each such,Publisher may merge or be merged, in which case Licensee shall not be released

. from its obligations hereunder

. 18 ConfidenGali Publici



Licensee and EMI agree tt&at all information with respect to tMs z&greeme&pt, whetlier furnished byEMI to Ucensee or'otherwise acquired by licensee in the cours&'f business-with EMI, shall be keptconfidential. Such inform'ation shall not be disclosed at any 6me'to any P'ersoIn except to llhe extentrequired by an onier of a court or other tribunal having jurisdiction or pun uaht to rules and regulations ofa governmental body. Notwithstanding the foregoing, the parlies ~ovrledge and agree that fn cerfainsituations, such as where copubllshers and/or master ke oIvneIs relqufrd. a favorled nations provfs&on, t'einformation contained in this Agreemeht may have to be dfvisfged with reSpeot to fees and rights grante'd.Ucensee andi EMI may. not use the, other part//- name in news refeases„articles„brochures and
marketing and/or promotfceaf qmtedafs, without the.othI«p~+y's pricIr written app&rovaf.

19. 'nfire Atireement

(a) This Agreement'sets forih the ~mtfre uniderstanding between the paNes hereto with..
: respect to the subject matter hereof. and merges aiwl extingufshIes aII prfI~r uI&derptandings, negotfa5ons,.and agreements. No ameridment to or modification, waiver, ternsfnafion, or discharge of this Agreemeritor of any provfsk&n hereof shall be 'binding unle. s confirmed by a-wriften instrument duly executed by theparty to be charged therewith.'ny process in any action, s&'&ft, oI'rd~ing, arising ogf-of or &Sating to
. this Agreement may, among other methods, be served J&porI the appllicabife party by delivering it or

mailing it in accordance wlith paragraph 15;above. No v»afver of any provision of or default under this
Agreement shall affect the right of efthCs'arty thereafter to e'nforce such provision or fo exercise any rightor remedy in the even't of any other default, whether or Rot sfmifkr.

{b) if any part of tlm Agret.ment shall be detemiineti to be.invalid or &»nenforceaMe by acourt of competeritjurisdiction or. by any otfier Ii«l'affy. canstftuted'ody having'he'jurisdiction to makesuch determ»aatlf&A,,IIiegembf&Mfev of this Agreement shall refmafn.fn+1kforoewnd~e&T&rovided that thepart of this Affree&'nent thus invalidated or declared uherlforceabfe is not msentfaf to the intendedoperation of this Ag&content

This Agreement is being entered into on an expkrfmhntaf and nor&-prijudfciaf basis, shall apply 'for
the Term her&«&f oofy,'.and shall nol be bindilng upon or prejudfcfaf to any posifion taken by Publisher or'icenseefor;ey period suibsequent to the Tern& of this AgreemenL The capti&zs of paragiaphs contain'ed
iii this Agreement are for reference only.and are not fo be constmed fn any way as a part of theagreement. This Agreement s'hall not t&ecome «N'ective untTT executedby all proposed parties hereto.

.IN WiTNESS WHEREOF, the lparties have.c'ausi«f lhe fIoregI&fng to be executed as of the date first abo&'sewritten..

EMt EnteriainjnentWorld. Inc. 9 Squared f&lc.

By:
A&l authc&rize&d slgnate&ry

cP
, ~/l

'&I au, ed sfgnatory.

5f lyric (~Uk~
Q&0 G/Q/cd&fL&/

l0 I&'2



SCHEDULE A: LIST OF PUBLISHING CATALOGS

AVON GATE MUSIC INC. {BMI)
BARHAM BOULEVARD MUSIC, INC (BMI)

BEECHWOOD MUSIC CORP. (BMI)
BURBANK PLAZA MUSIC, INC. (ASCAP)

CARWIN MUSIC INC. (ASCAP)
COLGEMS~I MUSIC INC. (ASCAP)

COMBINE MUSIC CORP. (BMI}
EMI AFFIUATED CATALOG INC. (BMI}
EMI AL GALLICO MUStC CORP. (85llt}

EMI ALGEE MUSIC CORP. {85lll)
EMI APRIL MUSIC INC. (ASCAP)
EMI BELFAST MUSIC, INC. {BMI}

EMI BMPC CORP. {ASCAP)
EMI BLACKWOOD MUSIC INC. (BMI).
EMI BRILLIG MUSIC, INC. (ASCAP)-

EMI DUCE MUSIC, INC. (ASCAP)
EMI .EASY. USTENING MUSIC CORP. (ASCAP)

EMI FEIST CATALOG INC. (ASCAP)
EMI GOLD HORIZON MUSIC CORP. (BMI)

EMI GOLDEN TORCH MUSIC CORP (ASCAP)
EMI GROVE PARK MUSIC, tNC. (BMI)
EM I HASTINGS CATALOG INC. {BMI)

EJI/lt INTERTRAX 5IJUSIC INC. {BMI)
EMt JEMAXAL MUSIC INC. (ASCAP)

EMI MILLER CATALOG INC. (ASCAP)
EMI: MILLS MUSIC, INC. (ASCAP)

EM I MOGULI INC. (ASCAP)
EMI NORBUD MUSIC, INC; {BMI)

EM I NTM HOL'DINGS, INC. (ASCAP)
EM I PST HOLDINGS, INC. (ASCAP)

E551 ROBBINS CATALOG INC. {ASCAP)
EMI SOSAHA MUSIC INC. (BMI) .

EM I SLITHY SONGS, INC. (BMI}
E5llt TSM HOLDINGS, INC..(85III}
EMI U CATALOG INC..(ASCAP)

EMI UNART CATALOG INC. (85llt}
EMI VARIETY CATALOG INC. (ASCAP)

EMI VINE MUSIC, INC. (BMI}
EM I VIRGIN MUSIC, INC. {ASCAP)

EMt VIRGIN SONGS, INC. (BMI}
EMI WATERFORD MUSIC, INC. (ASCAP}
EMI WORLDTRAX MUSIC INC. (ASCAP}

FORAY MUSIC (SESAC)
GLENWOOD MUSIC CORP. (ASCAP)
JOBETE MUSIC CO„- INC. (ASCAP)

NEW TANDEM MUSIC, INC. (ASCAP)
SCREEN GEM~I MUSIC INC. (BMI)

STONE DIAMOND MUSIC CORPORATION (BMI}
TRIPLE STAR-MUSIC, INC. (BMI)
EMI FULL KEEL MUSIC (ASCAP)

EMt LONGITUDE MUSIC (BMI)



. EMI19 SQUARED RINGTONES SCHEDULE "B" — LIST OF APPROVED COMPOSITIONS

Song
Code

License
Covered Com an

Artist

503518
91658

513203
0134

1 'Minute Man

nt it Funn
t too Proud to Be

25 00%
50 00%
60.00%

100 00%
100 00%

EMI Miss Eiliott
EMI Janet Jackson
EMI Jennifer Lo ez
EMI Tem tagons
EMI Blink 182

93601
388941 All the Small th s

3125%
100 00%

EMI
EMI

JanetJackson
Blink 182

466913
154074
154074
467319

Another one bites the dust'nther

One Bites the dust 2
Are You That Someb 7

100 00%
100;00%
43 75%

EMI Sha
EMI .Queen

Aal
498447

92910

Area Codes

Bad Medicine

25.00%

33.34'/

EMI

EMI

Ludacris and Nate
D

Bon Jovi
1'06393

442134

Beast of Burden
Bicycle Race
B Pim in

100 00o/
100 00'/
42.00%

EMI Roilin Stones
EMI Queen
EMI Ja Z

B Po a 100.00% EMI Notorious B.I.G
376130
363577
376129
416278
390795
379395
399117
399117
480380
8310
200168
296260

Black Balloon

8roadwa
Buffalo SokHer
Bug.a'Boo
Can I Get A
Can't get enough of bab
Can't'Get Eno h of You Bab
Can't et out ofm head
C on Wa d Son
Close Encounters

100 08!y
40.00%

66.6F/o
35.00.%
32.5P/o

'l00.00%
1.00.00/
50.00%

100.00%
100;00%
33.33'I

Smashmouth
Smashmouth

EMI K ie Min ue
EMI Kansas
EMI John Yitiiiiams
EMI Radiohead

EMI. Goo Goo Dolls
EMI All Saints
EMI Goo Goo'Dolls
EM I Bob Made
EMI Destin s Child

256501
287977
209947 Crossroads

100 00/
50.00'I

100 00o

EMI
EMI

Stone Tem le Pilots
T.LC.
Bone Thugs N
Haimon

361706
207542

Dammit
Dancing Queen

100.0IPI
25 00/

EMI . Blink 182
ABBA

454142
380923

Dan er
Da Dreamin

66 67'/
1500/ EMI - Ta

tkal

448191

214217
436024

Da earn Believer
Desert Rose
Dihmma.

Don't Let Me Get Me
Don't Stand So Close To Me
Easy Lover

Ev Bieath You Take

100.0IP/o
100.00%

5 00%
66 67%

100'.0fP/0

100.0IP/
50.0tP

100 00%

EMI Phil Co5nslPhilip
Be1e

EMI Police

EMI Monkees
EMI Slln
EMI N
EMI Janet Jackson
EMI Pink

Poiice



L214489
207027

486851
43S491
4394S1
357106
492711
492201
221224
379483

506584
', 437711
379396
517497
285680

Every Sing she does h magic
Everyday People

Fat Up
Feelin So Good
Feefin'o.good
Rekis of gofd
Fight Mush
First Date
Forever'Your Girl
Genie Iii a Beige.
Giris Best Friend
Growing Pains
Hangin Around
Hard Knoqk Ufe
Hey Ma
Hold My Hand

EMI Police

50JI0%
.30JIB%
3080%

100.00%
39.15%

100JI0%
100JI0%
66.60%
4780%
20.00%

EMI Arrested
Development

EMI Sum 41
EMI
EMI

Jennifer Lopez

EMI Sling
EMI '-'12
EIIII '," Bii'pk 182
EMI Paula Abdul
EMI 'firislina Aguifera
EMI 'ayZ,
EMI. Ludacih

625%
8'5.00%

100.00%

'EMI ', Jay.Z 'MI:Cam'ion
'MI Hoogeand The

Bfcvvfish

100JI0% EMI Coungng Crows

5'18987
335209

'71303
448961
546892
54335

'439532
I680889.

.!115610
j180569
',341278
.',435987

i '48885 I

'',282988

364728
247923

460378

Hot ln Here
Hypnotize
IAintMadAt Cha
I Don'tWant To Rock DJ.
I'Need A Girl Part 2
IPutaSpellon You

'lhkik
I ani in love wi@you

I Wanna Love You Fomver
I vtant you.to want me
Ice Ice Baby
I'I BeThere
In the air tonfght
In to Deep
interstate Love Song
iri
IL rainhg men .

JustA Friend.
Lidy Marmalade.

37.00%
'0.83%
50'.00%

'. 22.00%
4K50%

'10IL00%

"66JNI%
50J)0%

100JIB%
70.00%

100,INI%
100.00%
'50JI0%

10000%
100.00%
50JI0%

41 68%
100.00%

'NII
EMI

Clearwater Revhnd
'eh8ca Simpmn

, EWII, Cheap Trick'MI 'aiiiia lce
EMI. Jackson 5
EMI Phl'Coires
EMI, Suin 41,
EMI 'toneTemple Pilots

EQI 'eatherGirh/Geri
Haflieeff

EMI 'srb
'htfsbna, Lif Nm,'MI

EMI, Nelly
EMI 'otorious BJ.G.
EMI 2Pac-

, EMI .. Robbie Wlliems'MI: PDiddy
Fall 'rhedenca

470145
32643
498558

516375
457029
380128
343951
216788
395005

',452489
Im$66
f466932

Lay Low

'ivingon a Prayer
Love Dcn't Cost a Thing
Love Shack.,
Lnv U Seger 'an

Overiioard
Maria Marh
Mercy Mercy Ma
Money for Nothing
Mony Mony
Most Girh
Move BIch
Ms. Jackson

833%
3333%
12.50%

100AS%
66.66%

100JI0%
25.00%

100.00%
10.00%

100.00%
f 5OJNI%

23m%
I 16.67%

EMI
EMI

'EMI

EMI
EMI
EMI
EMI

EMI

Pink
Snoop Doggy Dog
Bon Jovl
Jennifer:Lopez:
B as
LL Cool J
Bsnk 182
Sanfana
Marin Gave
Dire Sbaits
Bliy idol..
Pink
Ludacih
WIIIast '



)341908
1378517
72106
273011

'86469
440636

506639
269790
4248
256503
461154

'92709
455025

506556
515867
390484
14927
454142
,221305

i492717
~i216073
I376128
I300SO9
i30IIOOO

493621
325928
449647

,492294
i38?601
I35O6O4
402676

. 365963
111655
311040
358176

106669
1855?Q
117284
61525
522903
465?01
15409$
304023

'. 145163
145204

,388938

My Girl
Never ihere
New York New York
No Rain
No Scmbs
Notodous Thugs
One More Chance
Opening Theme
Pardon Me
Pass The Courvoisier
Peopte are People
Physical
Plush
Pop Ya Collar
Purple Pilh
Ride VNb Me
Rock Show
Ro8out
Rutf Rders
Ssy My Name
Sexual Healing

)Shake Your Ass
IShe Drives Me Crazy

Shit CattH8ppan
Shout
Sride.
Smoke on the.Water
Smoke en:Water
Someone to Call My Lave
Song2 '

Shn
l Stay Together For The Kids
Steal My Sunshine
Super Fmak
Tequia
That Bay Is Mine
The Final Countdown.
The Freshman
Theme Sang
Theme Song
Theme Sang
Theme Song
Theme sang
Theme Song
Thong Song
TryAgah
Taming Japanese
Waterfaas
Ne are Ihe chatnpions
We wi rock you

.iWhats myage agaio

1OIL00%
1008)0%
10080%
100.00%
43.00%
9823%
66.66%
75.00%

100.00%
22.50%

100.00%
50.00%

100.00%
5Q.00%
39.15%
15.00%

100 00/o
50.0Q%
25.00%
65.00%

100.00%
66.67%

100.00%

l - 6589k
100.00%
100.'00%
100;00%

100.00%
20.0$%

100.00%
100.00%
100JI0%
80.00%
67.00%

100.00%
100.00%
75.00%

100.00%
100JIO 
100JI0%
100.00$
100.00%
3125%

.50JI0%
100JI0%
40.00%

100J)0%
100.00%
100.00%

EMI
EMI
EMI
EMI
EMI
EMI
EMI
EMI

EMI

EMI
EMI
EMI
EMI
EMI
EMI
EMI
EMI
EMI
EMI

- EMI.
EMI
EIN
EMI
EMI
EMI
EMI
EMI.

EMI
EN
EMI
EMI
EMI
EMI
EMI

EMI
EMI
EMI
EMI
EMI
EN

EMI

EMI
EMI
EMI
EMI

Temptathns
Cake
Frank Sinatra
Blind Melon
T3 C.
Notorious B.I.G.
Notorious B.I.G.
Austh Powers
incubus
Bush Rhymes.
Depeche Mode
Ofivh Newton John,
Slone Temple Pilots

D-12
Nelly
BIItik $82

DMX
Deshny's Chid
Marvin'Gaye
Mystikal
Fine Young Capnibah

Deep Purple
Deep Purple
Janet Jackson
Blur
Eminem

'gink182
Len

Brandy
Europe
Verve Pipe
Austin Powers
Batman
Bewitched,
Charlles Angeh
I Dream. Of Jeanie
James Bond 007
Sisqo
Aaliyah
Vapors
TJ C.
Queen

'ueen

Blink 182



'470101
61000
390761
213985

. 505071
'447167
5171.18

Shah My Lane
Whats Nev Pussyoat-
Whare you are
Whip It
Whole World .

NN 2k
Work It Out

32646 You give lave a bad
385536 You Make Me Nanna

I 20.00% EMI
10M$% ENI
40.00% 'QI

100.00% 'MI
16.67%, EMI
.2.67% 'MI
9000% EQI

.33~%, FJIII

60.00% . EMI

. Snoop.Doggy Dog:

.'Tdm Jdnea
! Josiah Shhpsdn
. Devo .

'

~ Bdyon& Khowihe
(from AusSn Powers

. 3).
! SdnJdvi



Dated: October 22, 2003

EMI ENTERTAINMENT WORLD INC
810 Seventh Avenue

New York, New York 10019

9 Squared Inc.
1900 Nazee Street, Suite 20
.Denver, Colorado 80202
Attention: Brian Casazza

When signed by 9 Squared lnc. ("Ucensee") and EMI Entertainment World, Inc., this shalt constitute an
amendment dated October 22, 2003 (the'Amendment"), to the certain license agreementbetween
Ucensee and EMi effective as of January 1, 2003, in force immediately prior to the execu6On of this
Amendment (lhe Agreement").

All expressions used herein, unless herein separately defined, shall have the same meaning
herein as in the Agreement.

2. Audio-Ont Rin tones with Vocais'ow Permitted

For good and valuable consideration. receipt of which is hereby acknowledged, EMI herebyagrees to permit Ucensee,to offer audio-'only EMI Ringtones which include vocals. As such, the
Agreement is hereby amended as foHows:

(a) The word instrumental" is hereby deemed deleted from paragraph 1{i). For clarity, theamended paragraph 1g shall be deemed to'read as follows: .

".(i) . "Ringtone" means an electronic code which wi6 cause a wireless device toannounce the recep6on of an incoming telephone, call by playing a pre-determined audio-only
instrumental melodic sequence of a musical composiTion. "

(b) Paragraph S(c)(fi) Is hereby deemed deleted.For clarity, lhe amended paragraph 9(c).shall be deemed to read as follows:

"(c) VNhout limiting lhe force and effect of 61e foregoing, this Agreement does notMiude the rights to fi) rent or lease an EMI Ringtone,
parody the music of an Approved Composi6on, (iv) make, seN or distribute phonorecords or sound
recordings of an Approved.Composi6on, (v) uQlze a sound recordtng andfor audiovisual master(s) notowned or separately licensed by Licensee, (vi) synchronize (orauthorize others to synchronize)any
Approved Compositions with visual images or events or hcfude any Approved Composition in any audio-
visual work, including without limita6on in commercials, (eg use the htle of an Approved Composibon
except for factual andfor descriptive purposes for klent6ying the EMI Rlnglones available to consumers,
(vgi) use any Compos6lon that Is not a Approved Composiin in any way,'r (ix) use an,Approved
Composi6on on.any.broadcastfcabtecast or on-fine services (whether viewable in real time or
downloadable).not speci6ca6y enumerated1n this Agreement, or on any.interactive program, platform;media or storage device, orany promotional use not specTiicaHy enumerated herein. Any occurrence ofthe above-noted items permitted or authorized by L'icensee shalt render all aspects of the Agreement
immediately null andyoid and this Agreement.sha64e terminated pursuant to paragraph 14 "



3 For ctanTicaNon. in no event shaN Ucensee synchronize a ComposiNon to a visual image,,
Including wNhout NmNaNon in an EMI Ringtone. Including without limila6dn In 'any EMI.Ringtone.

4. Exceptas expressly or. by necessary Implication modified hereby, aN provisions.of the Agreement
shaN remain ih full force arid effect in accordance vnlh their terms but inihe event of any inconsistency'es)between Ihe provisions ofIheAgreement and the provisions of Ibis Amendmant. the Isttei shall
conhol.

N WITNESS WHEREOF, the parfies have caused the foregoing to be executed as of the 'date firstabove
written.

EMI EntertainmentWorfd, Inc.

.~ P
A%dNiized,signatory

9 Squared Inc.

An authorized signatory



Ringtone License 'HIS

AGREEMENT (lhe "Agr'cement") is de February 26, 2003 {"offdive Date"), by and
between Kanematsu USA, Inc. {"Ucensee"), 1785 Fo , CaRomia 95131, and EMI
Entertainment Worid, inc. {"EMI"), 810 Seventh Avenue,.New York, New York 10019.

WHEREAS, EMI is actively engaged in the business of inusic publishing and controls the music
publishing rights to certain Compositions (as defined in paragraph.1 below)) which are contained in the
music publishing catalogs listed on Schedule A, attached hereto and made a part hereof {hereinafter
individually and collectively referred to as "Publisher")-, and

WHEREAS, Ucensee desires to obtain and Publisher desires to grant a license to arrange and
record each Approved Composition to create and distribute EMI Ringtones (as defined behw) whereby a
consumer can download a copy of the EMI'ingtone into a IArireiess Device (as defined below), solely in
the manner provided herein and all in accordance with the ter'ms and condiTions of this Agreement;

NOW THEREFORE, in considerabon of the mutual promises and covenants contained herein„
the parties hereto agree as follows:

1. Definitions

As.used in this Agreement, the folioWing terms will have the meanings set foith below

(a) "Composition" means a musical composition which is owned andfor controlled byPublisher, and which is made available to Ucensee hereunder subject to the terms and conditions set
forth in 'this Agreement and to any restrictions thereon imposed by Publisher or by the Songwriters'greements,and which shall be subject to Publisher's fiirial approval, for use in the creation of EMI
Ringtones; provided that with respect to any Composition which may be controlled by Publisher only in
part, the term "Composition" shall refer only to that proportion of the musical compositiori controlled byPublisher. "Approved Composition" means.a Composition which has been deared and/or approved byPublisher for use by Ucensee, as evidenced by its indusion of the attached Schedule 8, or by Publisher'
execution of an applicable Addendum (as defined in paragraph 2(b) below) for use in the creafion ofan
EMI Ringtone.

(b) "Dollars" and ".Cents" mean United States Dollars and Cents.

{c) . "Download," means any transmission(s) or electronic'distribution(s) of a single Approv'ed
Composition contained in an EMI Ringtone to a consumer.

(d) "Downloads Sold'nd "sales" mean one hundred (100%) percent of those Downloads
transmitted or otherwise eledronically distributed to consumers (induding.without limitation to saidconsumers'ireless Device).

(e) "EMI Ringtoiie" means a Ringtone (as defined below) that features the transmission of an
Approved Composition

(f) "Musical composition" means a combinafion of melody and rhythm, which may utilize
lyrics in synchronization therewith; provided however, the parties hereto acknowledge and agree that EMI
Ringttones contain no lyrics whatsoever



(g).Network'means the Website (as de5nedbehw on which EMI Ringtones'wNIgried'yaNableto consumers, as served from ahd through the,'SeM( d)5nrId ~f, via a range ofservicechannels limited to Internet, cable, satellite, web, WAP, SM6, or Nular transmission, provided said .channel shall indude a Nle encryption format that wll prevent an EMI Riiilltone enciypted in such Iarmatto be copied, played, distributed, transmNted or exploited in any vray beyohd the W'iretess Device of theconsumer that has initiaNy received said EMI Ringtone.

(h) "Person" means any individual, corpora5on, partnership, association or other organhedgroup or combina5on ofany or aN of the foregoing, and their legal successors or representa5ves.

(i) Ringtone means an eledronic code wtiichiisNde a viJIreless iIevice to.announce the- reception of an incoming telephone call by phying a pra4ehkmlnbd Ik&menIal melodic sequence ofa.musical composiToon.

Q "Royally" means the amount payable huiiunder Q.Licensee to Publisher with respect tueach and every Composition embodied in each Download Sold, dtstriiIu+.tiansmitted, deIivered oIotherwise exphited by Licensee.

(k) Server'eans Licensee's proprietary Internet server.on which templates of the EMIRingtones licensed hereunder will exclusively reside. and from which the EMI Ringtones wNI betransrr}Nted or distributed to consumeis through the Network For purposes ofciaritlca5on, iIo EMI .,Ringtone shall be permanently shred oraichived or offered forsah through the WebsNe without firstbeing served from and through the Server.

(I) SongwriterAgriement(s) shall mean those agreeme'nts pursuant,to which Publhheriias acquired rights with respect to any Composition.

(m) "Webslle" means Ucensee's proprietary WekNe Iin tIIe Inlemht haying a U4L ofhttcrltwww~nacr.corn'.

(n) 'ire1ess Device" means a mobiletelephone.'o)

Each other expression used fjerein, unless herein separately de5ned, shalt have the- meaning commonly understood in the music publishing industiy.

2. Sunniv of Comoositions

(a) Publisherhas deared and/or approved tha usage of the Compositions listed on theattached Scheduh B for the creation of EMI Ringtones, and such Com%xisihons are hereby deemed
Approved Composi5ons."

(b) FoNowing the execution of this Agreement and throughout the Term, Licensee may seekclearance of addi5onal Composi5ons for use in the creation ofEMI Ringtones. In such eVent. Ucenseeshall notify Publisher ofsaid requested Coiriposffions. IfPublisher 'agreeS to dearsuch requested
ComposNion(s), it shall so advise Licensee who shaN thea'repare 4nd'subInit two (2) copies ofa written'ddendumof Rights in the fomi set forth on the athghed Schsdul6I C ('Qdpndt)tn )t Sajd Qdenduittshall be executed by Licensee and forwarded to Publisher' rigIIts'gIanfkl ptirsuantto thfs Agreementin a parlcuiarComposi5on shaN not be in elfect untN the date when Ucense'e h6s sent the executedAddendum, Publisher has received it, deared therequested CoinposTiions, and counter-eiacuted it (theAdderidum Execu5on Date ). When fully executed, lhe Addendum shall be considered an amendment to,

. this Agreement and.subject to thh Agreement and subject lo 4Nid terrIis aIid cbnditions her'ein set farth,'ndthe Compositions licensed'thereundershall be deemed ApproVed ConIposl5ons".



(c) Publisher reserves the right to prevent any Composition from falling under the terms and
conditions of this Agreement For example, but without iimHation, as of the date hereof, Compositions-
written in whole or in part by Tracy Chapman; Ca'role King, John Lennon~ Jeff Lynne, John MeHencamp.
Lou Reed, Rod Stewart, James Taylor, and Stevie Wonder, and the members of the recording artists
known as Aerosmith, Foo Fighters, Matchbox 20, Nirvana, Red Hot ChHi Peppers, Tool and Savage
Garden are not avaHabte.

(dj Notwithstanding anything to the contrary contained in this Agreement, Lichnsee shall
rembve any EMI Ringtones from the.Network within seven (7) business days from its receipt of a notice
from Publisher requesting such removal..

3. ~Grant of Ri hta

(a) Subject to the terms, conditions and limitations herein set forth, to the complete execution
of this.Agreement, and to the payment of the appficabie Roya5es and fees for the rights granted herein,
Publisher hereby grants'to Ucensee the foHowing non-exclusive, limited rights:

fij To arrange and record, at Licensee's sole expense, up to thirty (0:30) seconds of --
each Approved Composition Iicthnsed hereunder for use soleiy in connection with the creation of an EMI
Ringtone that may be copied onto a consumer's Wireless Device; provided that in no event shall any
arrangement change the basic melody or. fundamental chaiacter of the such.Approved Composition, and
further provided lhat aH such arrangements be subject to the provisions of paragraph 11 bebvtr,

gnat To sell Downloads of the EMI Ringtones, on and through the Network, by which a
consumer can download a copy of the EMI Ringtone such that the EMI Ringtone may be embedded in his
or her Wireless Device (it being understood that temporary, transient; non-permanent copies of the EMI
Ringtones incidental to said transmission may be created on the Network, provided.no permanent copies'fthe EMI Ringtones are stored or cached on the Network except otn tfie Server or on a consumer'
Wireless Device); and

nai Subject to paragraph 8 below, to stream up to thirty (0:30).seconds of an EMI
Ringtone (and the Approved Composition embedded therein) in a digital audio transmission for the sole
purpose of allowing consumers to demonstiate or audition said Ringtone to facHitate its sale, in digital,
computer readabh or other form, on the Network, provided that said streamed EMI Ringtone (and the
Approved ComposiTion embedded therein) cannot and shaH not.be offered or provided in or as a separate
downloadable file.

(b) (ij This Agreement does not authorize or permit any use of any Approved
Composition not specificaHy authorized herein. Ifany such use is inade or permitted by licensee, this
Agreement shaH immediately terminate

nii Publisher does not hereby grant a license or otherwise authorize Licensee in any
way whatsoever to use any, current or future trademarks, service marks, design marks or trade'names
associated with Pubfisher(the "EMI Marks"), on or in conjuncfion with the Network. Ucensee may only
use the EMI Marks upon prior written approval from Pubfisher.

(c) Prior to exercising its rights in any EMI Ringtene, in the event an Approved Composition
einbodied therein is controHed hss than one hundred (100%) percent'by Publisher, Licensee shall ensure
it has secured a license for the remaining percentage from the applicable co-publisher(s).

4. T~emto

The "Temtoiy" covered during the Term (as defined below) of this Agreeinent shaH be the United
States



5. i Term

The "Term shall be three (3) yiears, commencing on the first date EMI Ringtone is firs madeavaflable for Download to nm;umers, t&ut no. later then March 1, 200$ ar&d terminating three (3) yearslater (but no later than February 28, 2006) {the 'Expiiration Date"). Liiwnsee will notify Publish&+ when anEMI Ringtone is first n&ade avaiflable for Download. Notwithst'aiding the fc&regi&ing, all Addenda.prescribedin paragraph 2 and shall al!so expire as of the Expiration.Date.

6 Advance l Rogalt'ies

(a) As used herein; Publisher's Prorata Share shall,'ean 0iat propcirtion of Pubiishei'sownership of the appflcabie CoinposRion, as set forth on the addend&,Im.

(b). In consideration of the rights granted hereunder, Licehsee shall pay'to Publisher a non-.retumable, recoupable "Advance" of Five Thousand ($5,000.00) Dollars, which.shall be paiicl upon 'xecutionof this Agreement

(c) For each cafendar'qua&ter during the Term, Licensee shall pay Pubf&sher, Publisher'Prorata Share of, in amount equal to ten (10%) perCent of the sefflng price of each Download Sold toconsumers, with.a minimum royalty for each Download Sold of Ten (US$.)0) +it+. Licensee shallacco»nt to Publisher at the rate set,forth above pursuant to th'e teims and conciitions of paragraph 7below.

. (d) Upon recoupment of the. Advance set forth in subt&arap&aph {bJ by,the IRoyaltiesgenerated as set forth in subparagraph (c), Licensee shall pari to I ublisher Royalties as set fo&th insubparagraph (c).. Licensee shali aczount to Publisher at the irate set forth abave pursuant to the termsand conditions of paragraph.7 below

(e) In ithe event an Approved Ccmposition is conirolled Ie.m than one hundred {'100%)percent by Publisher or'f the Songwriter Agieements require ciirect paoimeI&ts t&p certain third paif&es,upon request by Publisher, Licensee sha,limake direct payme&'its tb such aiI&plicabie co-I~ubf&shers orother third parties,

(t) in the event Liumsee agrees to:(ior has agree'N to) pay to a co-publiisher of an Ap'provedComposition.or to the pulsher qf'a musicat composition'to bq InciudeIt in any Ringtone, compensation orconsideration (coliectiveiy, "iCgrmpeemflcr&") in. excess of the compensation or consIdeiation 'to be paid toPublisher hereunder, then elfecfiive as of the date of such agreement with aIny such flcer&sor, Licenseeshail immediately pay tci Publisher an amount equal to such CdmpLnsaition'In excess of thecompensation or consideration to be paid to PuNisherhereuncJer (fhe "~&=~~s) an& th A t halle eemed amended efiectrve as'ofitie date of si&ch ag~twtith aiiy suchlicensor, to include suchmore favorable provision. In the event the Approved Composition Li nol: entirely con'Ii'oiled by Pubfisher,'-the Excess shall be based uipon arid shalll reflect Publisher pro'-rata share oil the Apl Irovcd Composition.Upon request, Licensee shaft supply:to PuNisher &x&ptes of all agreements between feei|&see and all thirdparties which-are licensing any portion.of the Approved Compo'sitioj& or'a mI&si~t con&position toLicensee for use in IRingtones.

&iccountinq

(a) Licensee shall pay Royaiiies and account to Publisher &M& a quaiiteiiy ba'is, and saidpayments/accountings shall Im ai~mpanied by statements {which must be provided efectronicaily),indicating, on an EMI Rir&iitone-by-EMI Ringtone (including the. Ile, writers'i&arne(s), and applicablePublisher supplied EMI song code for each Approved Gepos@on) basis, tf&e num+@ of Downioads Soldor othe&wise distribvted.andlor digitally deliveryf in each country af the Territory, within forty-tive (45)



days following the last day of each calendar quarter during.the Term, whether or not there have been any
Downloads sold or otherwise distributed within such quarterly period.

(b) Licensee agrees to keep and maintain true and accurate records ahd books of account in
connection with the sale of Downloads and all transactions related thereto or otherwise contemplated
under this Agreement, and shall retain all such recoids and books for a period of not less than three {3)years after each accounting to Publisher. Publisher, by its designated representative, shall have the right,
upon reasonable written notice, and during normal office hours, to examine the books and records of
Licensee, at Licensee's regular place of business where the Ringtone related books and records are
maintained, as the same pertain to the subject matter of this Agreement and to make copies and extracts
thereof.,licensee shall cooperate with PubHsher's representative to assist themin understanding all such
materiaL If, as a result of any audit, it is determined that Licensee has understated the royalties due to
Publisher, Licensee shall iminediately pay to Publisher the amount of such underpayment If, as a result
of any audit, it. is determined that Licensee has understated the royalties due to Publisher by ten (10%)-
percent or more, Licensee shall pay to Publisher the amount by which royalties have been understated
and shall reimburse Publisher for the cost of the audit.

(c) All che'cks shall be in United. States Dollars, shaB be made payable to EMI Enteitainment-
World, and.shall be sent to the attention of Yohnda Blum, Music Services, Licensing Department at theaddress indicated in paragraph 15 below. All accountings and payments inust be received by Publisher
on the date such payment and statement are due, according to the terms of this Agreement, time being of
the essence hereof. No payments shall be diminished or reduced in any manner.for any reason,
'iriduding without Hmitation, any withhoidings, currency restrictions, exchanges or taxes; Upon written
request, Publisher shall provide Licensee with a current W-9 form for each music publishing catalog'eceivingpayment.

(d) . It is understood and agreed that there shall be no free or bonus goods of the EMI
Ringtones, as such tenn is understood in the industry, i e., all Dbwnloads Sold, distributed, transmitted, or
deiivered, regardless of price, shaB bear a full royalty hereunder.

{e) . Without limiting Publisher's rights and remedies hereunder, at Iaw or in equity, (i)past-'ue
payments are subje'ct to and to be accompanied by payment of interest thereon at the prime rate as

established on the due date by The Bank of New York plus two (2%) percent compounded daBy and
computed from the date(s) upon.which'each such payment(s) first-became due unbi the date(s) upon
which each such payment(s) is reinitted to:Publisher and (@Licensee shall reimburse Publisher,.within
five (5) days from receipt of its invoice, for Publisher*.s reasonable attorney's fees and.costs arising out of
the occurrence of any Default Event (as defi'ned in paragraph 14), induding,. without limitation, any I'aBure
by Licensee timely to render statements and account to Publisher with respect to royalties which accrue- to Publisher in connection with Licensee's exploitation of its rights pursuant to the applicable provisions
hereof.

8. No Performance Ri ht Grant

(a) . No nght of public perfonnance is granted under thh Agreement, such right being licensed
by the American Society of Composers, Authors and Publishers ("ASCAPj and Broadcast Music Inc.
{"BMI").

(b) Any public performance of an Approved Composition as embodied in an EMI Ringtone,
including without limitation,pursuant to paragraph 3(a)~iu above,.not ficensed by ASCAP andfor BMI is
subject to dearance of the performing right eitherfrom. Publisher, ASCAP, BMI or from any other licensor
acting for or on behalf of Publisher. If said license is to be secured from Publisher, Publisher agrees to
negotiate.in good'faith and the issuance of such license shall be in accordance with the customary
industiy practices and fees.



9.. Restrictions and Reservations of Rfuhts

(a) This Agreement does not authorize or permit any use of a Composition not eXpressly set'orlhherein and does not include lhe right to alter the fundainental chaiaqter of the music of anComposi5on, and, specificaNy, the Ierms of thh Agreement are SInited to the Iise pfeach Approve@Composition only as originally fixed in the EMI Ringtone.'ublisher reserves all rights not expresslygranted to Licensee hereunder. All rights granted hereuiider. aie'granted'on a non-exdusive basis.

(b) No Composition may be used in a dramatic fashion, as such term h understood in the'ndustry,or in.any manner which could be considered in bad taste or offensive; i.e,. earth Apprqved,Composition shall be used with regard to social convenlbn a'nd decency so as not to bring suchComposTiion, the composers thereof, or Publisherinto public disrepute or reflect adversely on theComposilion, the composers thereof, or Publhher. No individual Composition pay be us+ in qonnpctipnwith any piuduct, any.service, or in the branding, marketIng, Advertising or promobon efany product,service or event,

(c) Wiiiout limiting the force and effect of the foregoing, this Agreement does not include therights.to Oi rent or lease an EMI Ringtone, Qi use the lyric of an Approved, Coqipoaitioci, +a Iiarody. the.music of an Approved Composition, (iv) make, seN or dh(nbu(e phono'records or sound recordings of an.Appreved ComposiNon, (v) ubyze asound recording and/or aucHoyisual master(s) not owhed or
. separately licensed by Ucensee„(vi) synchronize (or authorize +thais.tosynchronize) any Approved.CpmposiTions with visual images or everit's or include anyAppmved ComposRjori ip any audio-visualwork, including.without limitation in bommerciah, (vN) iise'he title ofati Approved CornpesiTion except fqr. tactual and/or descriptive purposes for identifying'the EMI.RirJgtorIes gva able',to consumers. (vis) cise,any Cbmposition that is not a Approved-Composition in any w'ay; or (ix) use.an Approved Composwon onany bmadcast/cabiecast or on-fine services (whether vi bl) in teal Iime~or dpwnloadable) not.speciffcagy enumerated Iri this Agreement, or on any irifiahcbve phgiam, platforin„media or stqragedevice, or any promotional use not specifically enumerate'd herein AnI/ ocIxi~ce of tIie above-notediteins permitted or authorized by Ucensee shall render all asp4Cs of pe Actreemeqt iYnInediatety null andvoid and this Agreement shall be terminated pumuant tq ~thrapji %4.

(d) Except for factual and/or'descriptive purpoms'or IcfenIiTybIg the EMI Ringtones avaNabieto consumers, no right whatsoever h being granted hereunder to use or authorize other persoris to use ''henames (induding any professhnal names, previously, now or hereatter used), facsimNe aignabires,,voices, fikenesses or'biographical matenai of, conceinhg, or regarding, any, of the composers of aComposilion for any purpose whahoever, including, without limitation, for purpqses, of exploitation ofaRingtone on the Network.

10. Warranties and Renresentations/Iridemnitv

(a) Publisher warrants only that N has the legal right, powe'r anII acth .tq grant this licenseand this license is given and,accepted without any other~Iity or recourse. Publisher hereby agrees toindemnify and hold harmless Licensee and its respective dtNceis, diredors,. agents, and emphye'es(hereinaiter, %e "Indemnitees") from and against any and aN fiabifiiies, damtiges, costs, charges,recoveries, judgments; penalties, expenses.or losses ofwfiahbeve'r kin'd or, nature, Isch@gy incurred 5y'heIndemnitees (induding ressonabi.aattrrney'ees atid IthbIirsemenh) which may be otitainedagainst, imposed updir or suffered by the lndemnilees orany of them, by teason ofanybreach byPublisher of any of ih warranSes or representations hereunder. In no event shaN the total liabilNy ofPubNsher iirconnection with lhe tights granted.for-each Approved Composition licensed hereunderexceed the consideration received by Publisher in connecNon~ the Ncensing of said ApprovedComposibon. Licensee vdll give Publisher prompt notice of any daim and Pubfisherwill have the right toassume the defense thereofat Publisher's expense.
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(b) Licensee represents and warrants that

(i) there are no actions, suits, proceedings, agreemen'is or other impediments,
actual or threatened, which would prevent or impair it from performing its duties a'nd obligations
hereunder,

(it) . it is fully empowered to enter into-this Agreement and to perform its duties and
obligations heretinder, that it is and shall at all times remain possessed of. all rights necessary for it to
completely fuifill ail of its material obligations hereunder, and that its entering into this Agreement and
fulVIVng such obligations does not and shall not infringe upon the rights of any persoii whatsoever,

(c) Licensee further represents and warrants that it shall obtain or secure (and maintain
during the Terin) all necessary and required licenses concerning that portion of the music publishing
nghts in and to each Approved Composition not controlled by Publisher.

(d) Licensee agrees to fully indemnify Publisher and hold Publisher (and.its-'officers,
directors, and employees) harmless of and from any and all liabilities, claims, causes of actions,
damages, interest, charges, recoveries, judgments, penalties, expenses or losses of whatsoever kind of-
nature, (including without limitation, legal expenses and counsel fees and disbursements) of, any kindwhatsoeverwhich may be occasioned, suffered orincurred by Publisher, either directly or indirectly:, in .

whole or in part, resuIVng, from o'r in connection with any breach or threatened breach by Licensee of any'f the terms, covenants, representations and warranties contained herein, and/or any claim by, anyPerson inconsistent with any of the representations, wananties and covenants hereunder. In addition,Licensee wVI reimburse Publisher on demand for any payment made at any time after the date hereof forany liability o' claim to which this clause relates that has resulted in a judgment against Publisher'or
which has been setVed with the written consent of Licensee (which consent shail not unreasonably bewithheld).-Publisher will give Licensee prompt notice of any claim.and Licensee vrilt have the right toassume the defense thereof at Licensee's experise.

11 Arran ementslCo ies

(a) Any arrangement(s) which Licensee shall cause to be made of an Approved Compositionin'the creation of an EMI Ringtone shall be made at Licensee's own expense and shall be created only asthe result of employment-for-hire, and such arrangement.shall be 'Vlork Made For Hire" as such term Isused in the United States Copyright Law. Licensee hereby sells, assigns and transfers any such .

arrahgement to Pubgsher and the woridwide copyright and renewals and extensions ofcopyright therein.The arranger shall not be entiVed to authorship credit or status as a coVaborator or any remun'eraVon byway of royalty or otherwise from the authors of such Approved Composition or from.Publisher or any ofPublisher's designated agents No arrangement shall change the basic melody of any ApprovedComposition

(b) Licensee shall enable Publisher freely and without charge or expense to download
Ringtones to ensure Licensee's adherence with and to the terms and condi0ons of this Agreement.

12. ~Ownershi

Licensee shall.not at any time, directly or indirectly; license, transfer, assign, scil or otherwisedispose of, pledge, mortgage or in any way encumber any Composition or any interest of any kindtherein, andfor any right or. license granted hereunder and any such purported license, transfer,
assignmeiit,:sale, disposal, pledge, mortgage"ot encumbrance shall be void and of no effect.



13 No Partnershin

Nothing herein contained shall create any association, partnership, joint venture or relationship ofprincipal and agent between the parties hereto; it being 'understood that the paNes hereto are„wIIrespect to each other, independent contractors, and nefiher'party shall have any aulhonty to bind theother or the other's represenhtives in any way and shall not hold itself but to any Person as havingaulhonly.

14. Event of DefaultlCure

(a) As used herein, the term "Event of Default" shalt mean any of the following events: QiLicensee's hlure or inabNity to fulfill any of its material obNga5ons hereunder for.any reason; (i|)Licensee's dissolution or the liquklagon of any subsiantial portion of ils assets; (iii) the Singby or against.Licensee ofa petiTion for liquida5on or reorganization or the corntnenrament of an action against itun'nyapplicable b'ankruptcy or insolvency legislation as riow or hereafter ln effect'or undeFany sIm br. statute relatir'rg to liquidation or reorganization dr'censqe's consen5ng to any of Nie foregoing; (iv) theappointment ofa trustee, receiver, custodhn or similar appointee for LiceIisee or for any of its property br .Ucensee consenting to any such appointment; (v) Ucensee'.s matdng of an as'signinerIt foi lhe bene5t ofcredNors; (e) Ucensee becoming insolvenL or (vN) any 6ction by',Lice'nsee which jeopardizes any inateiial- nght or remedy of Pubiisher hereunder.

(b) . VVithout limiting or affecting the dghts or'remeaies which rublisher may have under, this,Agreeinent or at law or'equity, wilh respect to Licensee'u obligations under this Agreement,. it h agreedthat if an Event of Default.occurs,or in the event ofa breach on the part of Lice'nsee,'ublisherwNlno5fjl'tcenseein writing~f such default or breach and Licensee shall Ijave ten (10) business days from receiptof Such notice in which to cure such Event of Default or5raach. if such heach or EveIIt of Defaults is not:curable or if not cured within said.ten (10) business day perio'd, this Agree'ment shallautomaticaily'erminate;provided, how'ever, that with respect to the payment of any monies whatsoever, thhAgreement shall automaticaily teiminah ifsuch pa'rticular breach is not remedied within 5ve (5) businessdays fmm the date ef the nothe, and Publisher, in the event of an'utpmatic termination under thhparagraph and without'prejucfice to any other iigMs and remedies', shall have rights and remedies forcopyright infringement, including injunctive reNef.

(c) The termina5on bfthis Agreement pursuant to thh.paragraph phaN, render the furlherexphNation of an EMI.Ringtone actionable as an act ofcepyrtght jnfiingement fuNy,subject Q theremedies.provided by the Cepyright Act, TNte 17, of the United StatesCode, together with other: legal andequitable remedies available to PubNsher.

15. Notices

Any notices, consent, appeal, demand, or other communication &o be given% Licensee shall %sent to Licensee at the address mentioned herein or to such other address as Ucensee lnay herea5erdesignate by no5ce in writing to Publisher AN nogces and/or payments heIeunder required to be made tbPublisher shall be sent to Publisherat the following address or to such other address as PubNsher mayherea5er designate by notice in wnting to Licensee. AN npthes, con~ts, appibvais, demands, othercommunications and payments hen.'under shaN be hand delivered or sent by cer55ed maN, returnreceipt'equested;qs follows: .

To Publisher. EMi Entertainment%lorkt, Inc.
810 Seventh Avenue, 36+ Boor
New Yerk. New York 10019
Attenlion: Yoletida Blum,



To Licensee- Kanematsu USA, Inc.
1785 Fox Drive
San Jose, California 95131
Attention: Pierre Yamashina, Manager

Any nobce shall be deemed complete when the same (containing whatever information may be requiredhereunder) is deposited in any mail box properly addressed and sent as aforesaid, except that (a) allmaterials personally delivered shall be deemed served when actually received by the party to whomaddressed, {b) air express materials shall be deemed served on the day of delivery to the air expresscompany. (c)'otices of change of address shall be effective only from the date of receipt, and (d) royalty
Publisher.

'tatements may be sent by regular tnail and shali be deemed rendered when actuall ed ben ac ua yreceiv y

16. ~Governin tnw

This Agreement has been entered into and delivered in'he State of New York and the validity,interpretation and legal effect of thIs Agreement shall be governed by and construhd in accordance withthe internal laws ef the State of New York applicable to contracts entered into and performed entirelywithin the State of New.Yorik Only the New York co'urts (state and federal) wilt have jurisdiction over any. controversies regarding this Agreement, and the transactions contemplated by this Agieement; anyaction or. other proceeding which involves micha controversy wil! be brought in those courts, in New YorkCounty, and not elsewhere. Licensee hereby irrevocably submits to the jurisdiction of the New Yorkcourts (state and federal) in any such 'action or proceeding and irrevocably waives any right to contest thejoriedioiion Crn rem or in ~monnrti or power or deohion or ihet odd rt within or wiihoet the United Stnteeother than appropriate appellate courts having jurisdiction over ap'peals from such court(s). Ucensee alsoinevocably waives any defense of inconvenient forum'to lhe maintenance of any such action orproceeding. Any process in any acbon or proceeding inay, among other methods, be served uponLicensee by delivering or maiting it in accordance with paragraph 15. Any such defivery or mail service.shalt be deemed to have the same force and effect as personal service within the State of New York.

17. Assi nment- Chan e of Control

This Agreement, and the rights, opportunities and obligations created pursuant to this Agreement,are not assignabte or transferable in any manrier by Ucensee, nor shall Ucensee subficense or delegateany of its rights or obligatiohs without the prior written consent of Publisher, not to be unreasonablyvAthhetd. EMI (and each Publisher) may assign this Agreement and any of its rights hefeunder in iwhole or. in part to any person or entity which controls, whichis controlled by, or which is under common control. mth, EMI and/or each such Publisher or which is in partnership with EMI and/or each such Publisher,and/of to any parent, afQiated or subsidiary company or corporation, or to a Person or entity owning, oracquiring, all or a substanaal part of EMI'.s and/or each such Publisher's stock and/or assets or with whom.EMI and/or each such Publisher may merge or be merged, in which case Licensee shall not be releasedfrom its obligations hereunder.

18. Confidentiaii Publiei

LKensee and EMI agree that all information with respect to this agreement. whether furnished bVEM'censee or otherwise acquired by Ucenseein.the course ofbusihess with EMI, shall be keptconfKIential. Such-information shall not be discus& at any. fime to any Person except to the extentrequired by an order of a court or other-tnbunal having jurisdiction or pursuant to rules and regulations ofa governmental body. Notwithstanding the foregoing, the parties acknowledge and agree that in certain.situations, such.as where copublishers and/or master use owners require a favored nations provision dJ;e



information contained in this Agreement may have to kate diyuigpd vINh ~pact to feels anU ikIhls granted.Ucensee and EMI may not use the other party's name in news relapse, arttclmI, brochures and i
marketing and/or promotional mateiials, without the other pity s r written approval.
19. Entire Aareement

{a) 'This Agreement sets forth the entire understanding betweert the'.paifies hereto withiaspect to the subject mailer hereof, and merges and eoiNnltuisIIes qN pitor uiidelstandings, negotiaNoris,,and agreements. No amendment b or modification, waiver; termination, or discharge of thh Agreementor ofany provhion hereofshall bebinding unless congrmed by a written instrument duly exsc0ted'by the,party to be charged therewith. Any process h any action, spit, qr prqceqdIng arising out ofor relabng lothh Agreement may, among other methods, be served upon the applicable party by delivering it ormailing it in accordance witii paragraph 15 above. No waiver ofany provishn ofor default under thh.Agreement shaN affect the right ofeither party thereafter lo @foes such provision dr to eeuxxse any right,or remedy in the event ofany other default; whether or not simlir.
-(b) lf any part of this Agreemunt shall be determined to be hvaNd or unenfoiceable by,acourt of competentjurisdiction or by ady other iegagy constiRted'bod'aving the junsdiction to makesuch deferminaNon, the remainder of this Agreement she'll mmain in II force and,elfect provided that thepart ofthis Agreement lhus'invalidated ordeclaled unenforceablq h rIot essential to.the intendedoperagon of this Agiaement

20 . Mhcetlaneuus

ThisAgreementis being entered into on an experimental,and;nonjirejudicialbash, shagapplyforthe Term hereofonly, and sliaN notbe biridhg upon or preju4chl to any posiTion taken'ublhhefor'censeefor any perhd subsequent to the Term of this AgveemerIt. The captions of paragraphs containedin this Agreement are for ielerence only andare not to be conshued in any way as a part of theagreement 1hisAgreementshaNnot become effective until executed by aN proposed partieshereto.'N
lOITNESS WHEREOF, the paNes have caused the for'ego'ing to be executed as of the date first abovewritleu.

EMt inrnent Worfd, Inc.

4)ul
a orized

Au authorized signatory



SCHEDULE A: LISTOF PUBUSHING CATALOGS

AVON GATE MUSIC INC. {BMI)
BARHAM BOULEVARD MUSIC, INC. (BMI)

BEECHWOOD MUSIC CORP. (BMI)
BURBANK PLAZA MUSfC, INC. (ASCA'P)

CARWIN MUSIC INC. {ASCAP)-
COLGEMS-EMI MUSIC INC. (ASCAP)

COMBINE MUSIC CORP. (BMI)
'EMI AFFIUATED CATALOG INC. (BMI)
EMI.AL GALLICO hllUSIC CORP. (BMI)

EMI ALGEE MUSIC CORP. (BMI)
EMI. APRIL MUSIC INC. (ASCAP)
EMI BELFAST MUSIC,.INC. (BMI)

EMI BMPC CORP. {ASCAP)
Ehlll BLACKWOOD MUSIC INC. (BMI)
EMI'BRILUG MUSIC, INC. (ASCAP)

EMI DUCE hlluSIC, INC. {ASCAP)
EMI EASY LISTENING MUSIC CORP. (ASCAP)

EMI FEIST CATALOG INC. (ASCAP)
EMI GOLD HORIZON MUSIC CORP. (BMI)

EMI GOLDEN TORCH MUStC CORP (ASCAP)
EMI GROVE PARK MUSIC, INC. {BMI)
EMI.HASTINGS CATALOG INC. (BMI)

EMI INTERTRAX.MUSIC INC. {BMI)
EMI JEMAXAL MUSIC INC. (ASCAP)'MI

MILLER CATALOG INC. (ASCAP)
EMI MILLS MUSIC, INC. (ASCAP)

EMI MOGUL'I INC. (ASCAP)
EMI NORBUD, MUSIC, INC. (Bm)

EMI NTM HOLDINGS, INC. (ASCAP)
, EMt PST HOLDINGS, INC. (ASCAP)

EMI ROBBINS CATALOG INC. {ASCAP)
EMI SOSAHA M{ISIC INC. {BMI)'MI SLITHY SONGS,:INC. (BMI)
EMI TSM HOLDINGS, INC. (BMI)
EMI U CATALOG INC. (ASCAP)

EMI UNART 'CATALOG INC. {BMI)
EMI VARIETY CATALOG INC. (ASCAP)

EMt VINE MUSIC, INC, (BMI)
EMI VIRGIN MUSIC, INC. (ASCAP)

EMI VIRGIN SONGS, INC. {BMI)
EMI WATERFORD MUSIC, INC. {ASCAP)
EMI WORLDTRAX MUSIC INC. {ASCAP)

FORAY MUSIC (SESAC)
GLENWOOD MUSIC CORP. (ASCAP)
JOBETE MUSIC CO„ INC. (ASCAP)

NEW'TANDEM MUSIC, INC. (ASCAP} 'CREENGEMS-EMI MUSIC INC. (BMI)
STONE DIAMOND MUSIC CORPORATION (Bhlll)

TRIPLE STAR MUSIC, INC. (BMI)
EMI FULL KEEL MUSIC (ASGAP)

EMI LONGITUDE MUSIC (BMI)



- SCH LEC
to the Agreement date@ er 19, 200 y and betweenEMI Entertainment, . and Kanematsu USA, Inc

(pursuant to paragraph 2(b))

ADDENDUM OF RIGHTS

Dated-

ADDENDUM to the Agreement dated September 19, 2002, by and between EMI Entertainment World,Inc. arid Kanematsu USA, inc;(lhe "Agreement"), to be effective as of Ihe date hereofcovering the use ofIhe Compositions listed below.

The musical composition(s) (the "EMI'Composition(s)") coveredrby-this AddenduriAs/are:
fVlTL+ composed by pV/RITER S " % .

3. All terms and conditions of the Agreement shall remain in full force and effect

()( ))

2. The Temtory shall be as per the Agreement, (excluding, In the case of Ih'e Composition entitled, the country(ies) of
-)

IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed as of thed'ate above written.

(PVBU HER)
Kanematsu USA, lnc.

By:
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RIngtone License

THIS AGREEMENT {the "Agreement") is made March 13, 2003 {"Effective Date"), by andbetween Wirefess t.afin Eri(eitainment {"Ucensee"), 1390 South Dixie Highway, Suite 2222, Coral
. York 10019
Gables, Rorida 33146, and EMI Entertainment World, Inc. ("EMI") 810 Seventh A N Y

WHER
publishi hts to

H REAS,EMlisactivelyengagedinfhebusinessofmusicpublishingand .tr I lhis ing ng s o certain Compositions" (as.defined in paragraph 1 below)) which are contained in themusic publishing catalogs listed on Schedule A. attached hereto and made a part hereof (hereinafterindividuafiy and colfecfivefy referred to as "Publish~; and

WHEREAS; Licensee desires to obtain and Pubfisher desires to grant a license to arrange andrecord each Approved Composition.fo create and dhtribute EMI Ringtones (as defin d b I )can ownload a copy of fhe EMI Ringtone into a Wirefess Device (as def«ied bebw), solely Inthe ma'incr provided herein and ali fn accordance with fhe terms and conditions of this Agreement
NOW THEREFORE, in considerafion of the.mutual promises and covenanfs confafried hereinthe parties hereto agree as follows: 1

Dafini(ioiis's

used in this Agreement, the following terms will have the meanings set forth below:
(a) . "Composilion" means a.musical coinposltion whfch is owned and/or'ontrolfed by

o e erms and conditions set
Publisher, aud which is made available to Licensee hereunder subject t th torlh in this Agreement and to any restrictions thereon imposed by Pubfisher or by theSongwriters'greemenfs,and which shall be subject to Pdbfisher's fina(:appmval, for use in the.creation of EMfRfngtones; provided that with respect to any Composifion which may be coritrofied b P bl hp mposIon shall refer'only to that proporfion of the musical iximposition contioffed by 'ublisher.,"Approved Composition" means a Composition whkh-has beeri.deared and/or approvedby'ublfsherfor use by f icensee, as evidenced by its inclusion of the atfached Scheduh-B, or by Publisher'

EMI Ringtone.
execution of an applicable Addendum (as defiri'ed fn paragraph 2(b) befo ) fw. or use in the creation ofan

(b} "Doilars" and "Cents" mean. Unifed States Doliars and Cents.

(c) "Download," means any transmission(s) or electronic distributio(s) ofa single ApprovedComposifion contained in an EMI Ringtone to a consum'er.

(d} "Downloads Sold" and "safes" mean 'one hundred (10IP/) percent of fhose Downfoads.- transmitted or otherwise. elecfronicafiy distributed to consumers (including wilhout liinitafion to saidconsumers'Wirehss Device).
l

(e) EMI Ringtone" means a Ringtone {as defined below) that features the fiansmfss of.'ppmved Coinposition. mfssion o an

(f) "Musical composition" means a combination ofmelody and rhylhm. which may utilizelyrics in synchronizafion therewith; provided however, the parfies hereto ~edge and a ee fhat EM



(g) Network means the Websille (as defined bellow} and Approved Third Party Websitas (as
defined below) on which EMI Ringtones wI be made avaNable to consumes,,'m si'med from and tfiroucjh
the Server (as defiiM befog), via a range of senrice charfneL'imilted fo Infemet, cable„satefiite, web,WAp, SMS, or cellular'ransmission, pro vided said channIaf squall iticiude a ~fife encryption formal. that wilf,
prevent an EMI Ringtene encrypted In such format to be copi64, played. dlsfributed, transmitted or, 'xploitedfn any way beyoncf Ihe Wireless Device of fhe cixisumer that has iniTi;afiy received said EMIRingtone.

(h) "Person" means any individual, corporafiori, partnership, association or other organr edgroup or combiriatich of any or aN of fhe foregoing, and fheir legal successcirs or representatives.
(i) "Ringtone means ani electric cixfe whl+ wiII calise a wireless device to announce the,

reception of an inconiing tefephone call by playing a pre-determined audio-only instrumental meloificsequence of a musial composition.

O} "Royally" means the amount payable hereunder by, Licerisee to Publisher with respect to
each and every Coinposltion embedied in each Download Sold, distributed, fransmitted. delivered orothetwise exploited by Lkmnsee.

{Ic) "Server" smears Lice'nsee's proprietary Intejnet,serv'er on which templates of the f34.Ringtones licensed hereunder vs excfusfveiy reside, and froin +ich fhe EMI Rjngtoi~ wiN betransmitted or diAibuted to consumers through the Network. Fcjr purposes of clariTication, no EMI
. 'Rihgfone shaN bIa peimanentfy stored or archived or offered for sale fhrough the Website or through arI
Approved Third Party Website without first being served from and thorough fhe Seiver.,

{I} Songwriter Agreemerit(s)"'h'afi mean those agieements pursuant to which PuM..herhas acquired rights vrith rcispect to any Composition.

(m) . "Thircl PaityWebslte" means a third party's proprietary website fromwhicfk Ljcenscwproposes to allovv EM''Rfngfones to be transmitted to consumers. For each Third Party Wc&site, Licenc ee,.. shaN, prepare and,subunit Oivo {iZ) cclpies ofan executed writt~ Affderldum (in ifh'e form set forth inSchedule C), whiidi sl'iafi list fhe requested laird Party Website{s). Licensee wNI reasonably cooperatewith Publisher to respond Io any ofPubfshc/s requi~ for additiional iriformafion regarding a requestedThird Party Websl'te to verify fhe nature of business: conducted oii said Third Party Website. If Pubfisher;approves said Third Party &VVebsite{s);ff shaN'counterexecute saiid Addenduln ancl send a copytoLicensee, and the ThfrId PartyWebrilte(s) Nsted thereupon shaft be deemed approved by Publisher.("Appioved Mird PaIty lhfebsite(s)"}. Upon execufion of this figrepmcfnrt,.fhe'parties ~edge fhat ffje
fofiowing'Is deemed an Apfirovcxf Third Party Wc@sÃe: ~htf JPmnv..modfones.corn.

(n) Websjte" means LfceMiee's proprietary WebsRe dedicated fo its Lafin Garage offering on
the Internet having a URL cY Ihfl~ihvww,wNaen.c~om .,

(o} "INirefess Ellevice" means a mobile telephone./
(p) Each other expression used herein; unfe'ss herein separatdy define, shall ihave fhemeaning commonfy understood jn the music pubfiishing indushry.



2. Su I of Cpm ositions

{a) Publisher has cleared and/or approved the usage of the Compositions listed on the .attached Schedule I3 for the creation of EMI Ringtones, and such Compositions are hereby deemedApproved Compositions.

(b) Following the execution of this Agreement and throughout the Term. L'icensee may seek
shali noti
clearance of additional Compesitions for use in the creation of EMI Ringt nes. I ch t. Ltcs no 'fy Publisher of said requested Compositions.. If Publisher agrees to dear such.requestedCom'position(s), it shall so advise Licensee who shail then prepare and submit two (2) copies of a writtenAddendum of Rights In the foun set forth on the attached Schedule D ("Addendum"). Said Addendumshall be executed by Licensee and forwarded to Publisher. The rights granted pursuant to Ibis An o greement
Addendum Publ

p ar Composition shelfhot be in effect unhl Ihe date when Ucensee has sent th ted, Pubtisherhas received it, cleared the requested Compositions, and counter-executed it (the
e execu

".Addendum Execution Date"). When fully executed, the Addendum shalt be considered an am d t, tg eem t ahd subject to this Agreement and subject to alf the terms and conditions herein set forth,
en men o

and the Compositions licensed thereunder shall be deemed "Approved Compositions"„

(c) Publisher reserves the right to prevent any Composition O am falling under the terms andconditions of this Agreement. For example, but without limitation, as of the date hereof, Compositionswri en in whole or in part by Tracy Chapman, Carofe King, John Lennon, Jelf Lynne, John Mellencarnp,Lou Reed, Bod Stewart, James Taylor, and Stevie Vlonder,.and the members of the taco d artistsown Aerosmith,Foo Fighters,Matchbox20, Nirvana. Red.Hot ChiliPeppers, Too/and Save e
r Ing

'arden are n'ot,available.
~

"

e
'

vage

(d) Notwilhstanding anything to the contrary contained in this Agreement, Ucermee shallremove'any EMI Ringtones from the Network within seven (7) business days from its receipt ofa nogcefrom Publisher requesting,such removaL .

3. ~8rant af:Ri'fs

(a) Subject to the terms. conditions and limitations her~'set forth, to the complete executionof this Agreem'enf, and to the payment of Ihe applicable Royalties and fees for the rights granted herein,Publisher hereby grants to Licens~e the following nori-exclusive, limited dghts:

(i), To arrange and record,.at Licensee's soIe expense, up to ihirty (0:30) seconds ofeach Approved Composition licensed,hereunder foruse solely in connection with the creation ofan EMIRingtone that may be copied onto'a consumer's Wireless Device; provided that in no event shall any
furlher rovided th

arrangement change the basic melody or fundamental-character of the such Approved Comprovided that aII such arrangements be subject to Ilie provisions ofparagraph I1 below;

gr . To seII.Downloads of. the EMI Ringtones, on and Ihrougtrthe Network, by which a
or herWireless Device
consumer. can download a copy of lhe EMI Ringtone such that the EMI Ringt be 'edde one may 'em edinhisor vice {it being uriderstood that temporary,.transient, non-permanent copies of the EMIRingtones incidental to said lransmission may be created on lhe Network. provided no permanent copiesof lhe EMI Ringtones are stored or cached on'the Network except on the Server o er'nerver or on a consumer'

(~) - Subject to paragraph 8 below, to stream" up to twenty4ve (025) seconds of anEMI Ringtone (and the Approved Compos5on embedded therein) i'n a digital audio transmission for thesole.purpose ofallowing consumers to demonstrate or audition saldRingtone to Iacilitate Its safe; indigits, computer readable orother fmm, orr the Network; provided that said streamed EMI Ringtone (and

3



the Approved Composition embeddhed therein) cannot and shall not be offered or proyided in or as aseparate downloadable fife.

(b) (i) Thfs Afyeeinent does nol', authorize or pemsit any use of any ApprovedComposition not specificatly authori7~d herein. If any suc'h use Is mad&'. or permitted.by Licensee, thisAgreement shall immediately terminate.

(fi) Pubfisher does not hereby grant a license or otfieiwfse aulhorize Ucensee ln anyway whatsoever to use any cun ent or future trademarks, service marks, design niarks or bade names-assocfated with Publisher (the "EMI Marks"), on or In conJunction with the Network. Licensee may onlyuse the EMI h4arks upon prior vimlten approvaf from Publisher.

(c) Prior to exercisiing its rights iri any EMI Ringtone, in the event an Approved Compositionembodied therein is controlled less than one hundred (100%) percent by Publisher, Ucensee shall ensureit has secured a license for the remaining percentage from the applicable co;publisher(s).

4. Territory

States.
The Cenitory'overed during the Term (as defined below) of ibis Agreement shalll be the U tedni

5. Term

'he 'Terin shall be. three (3) 5 ears, commencing May f, 2003 and terminating April 30, 2006 (lhe"Expiration Daite"). Licensee will notify Publisher when an EMI Ringlone is finsteade available forDownload. Notwithstanding the foregoing, all Addenda prescribed in pamgiaph 2 and shall also expire asof lhe Expiration Date.

6. Advance F~Ro vfties

(a) As used heirein, Publisher's Prorata Share" shatl mean that propoition of Pubfi-her'sownership of tlhe applicable Coinposition, as set forth on the Addenduin.

(b) ln consideration for the rights granted to Ucensee hour~der. Ucenseef shall payPublisher lhe fbilovdng amounts:

0) Licensee shall pay Pubfisher, the normetum able, nonmcoupable sum of(Publisher's Prorabs Share ot) Tvventy Five (U.'+25.00) Dolfars for each EMI Ringtone tempfate uploadedto the Server, from which copies may be created and distributed to a con,iumerwhen a Dowrifoad is Soldto said consuiner.

(i|) . Ucensee shall pay Publisher a royalty ln the amount of (Publisher's ProrataShare of) ten ('10%) pen~t of the retell selling price of eacfij Downfo')d Spld to a cpnsumer, with aminimum loyalty for each Downtoad Sold ofTen (tJS$.1 0) Cents. UcImsee shiAfaezount to Publlisher atthe rate'set forllh above ipursuant to the terms and condition~ oF ~glraphLT bi'slow.,

(c) ln the e vent an Approved Composigon fs cohtiol'led fess flan rine fiundred ('I 00%)percent by Publisher or lf the Songwriter Agreements requireI dire'ct p''syments to certain third parties,upon request by Pubfisher, Licensee shall make direct payments to such applicable co-pubfisheis orother third parti'es.



(d) fn the event Ucensee agrees fo (or has agreed to) pay to a myubfisher of an Approved
Composmon, to (he publisher of a musical composition, or to the owner of any master recording to be
Incfuded in any Ringtone, compensation or consideration (co«eciively, "Compensation") in excess of the
compensatian or cansfderatian to be paid to Publisher hereunder, then effective as of the date of such
agreement with any such «censor, Licensee shall immedialely pay to Publisher an amount equal to such
Compensation in excess of the compensation or consideration to be paid to Publisher hereunder (the
"Excess") and this Agreement shaH be deemed amended effective as of the date of such agreement with
any such licensor, to indude such more favorable provision. tn the event the Approved Composition h not
entirely controNed by Publisher, the Excess shall be based upon'and shall reflect Publisher promta share
of the Approved Cornposi«on. Upon request, ucensee shall supply ta PubHsher copies of all agreements
between Ucensee and alf third par«es which are «censing any portion of thq Approved Composition ora'usicalcomposition or a master recording to ucensee for use in Rlngtones.

7. A~ci:ountin

(a) Royalties under ibis Agreement shall be paid by ucensee on a quarterly basis and sf+If
be accompanledby statements (whichmust be provided electronicatly)„ fndicating, an a countryky-
country, EM'I Ringtone-by-EMt Ringtone (including the Ife, writers'aine(s), and applicable.Pubffsher-
suppHed EMI song code for each Appmved Composition), arid Webs«e-by-fArebsfte (fa. statements ta
include both the Websile and a« Approved Third Party Websites) bash, the number of Downfoads Said or
otherwise distnbuted and/or digilaliy delivered fn each country of the Territery, wifhfn forty-tive (45) days
fo«owing the last day of each calendar quarter during the Term, whether or not there have been any
Downfoads sold or otherwise distributed wifhin such quartedy perfod.

(b) Iri addition to provldfng quarterly statements of account, Licensee sha«, wifhin nfnety(90)
days of the Effedive Date, a'Iso provide Publisher with onlfne access ta data collected from reaf4fme
monitoring of the Network which data shalt include, without limfta«on, information to permit fhe accurate
iden««cation, tracking and verification of Oownloads of a« EMf Ringtones.

(c) ucensee agrees to keep and maintain true and accurate records and books of account in
connec«on with the sale of Downlaads and aH fransactions related thereto or otherwise contemplated
under this Agreement, and shaN retain all such records and books for a period of not less than three (3)
years after each accounting to Publisher. Publisher, by its designated representative, sha« have the right,
upon reasonable written no«ce, and during normal office hours, to examfne the beaks and recaids af
ucensee, at Licensee's regular place af business where the books and records are mafntained, as the
same pertain to the subject matter of this Agreement and to make copies and extracts thereof. Ucensee
shall cooperate wi«t Publisher's representative to assist them in understanding aH such material. If, as a
result of any audit, it is detennlned that Licensee has understated the royames due to Pub«sher, Licensee
shall immediately pay to Pubfisher fhe amountaf such underpaymenL lf, as a result of any audit, it fs
determined that ucensee has understated the royalties due to Publisher by ten (10%) percent or more,
Licensee shall pay to Publisher the amount by which royalties have been understated and sha« reimburse
Publisher for fhe cost of the audiL

(d) AH checks shall be in United States Dollars, sha«be made payable to EMl Entertainment
"World, arid sha«be sent fo Ihe attention of Yofanda Bfum, Music Services, Licensing Department at the

address fndicafed in paiagmph 45 below. All accauntings and payments must be received by Publhher
on the gate such payment and statement are due, according to the terms of this Agreement, time being of

- fhe essence hereof. Na payments shall be diminished or reduced in any manner for any reason,
induding without Hmilalian, any wifhhofdings, currency restrfc«ons, exchanges or taxes. Upon written
request, Publisher shall provide Licensee with a current W-9 form for each music publishing catalog
receiving payment.



(e) lt h understood and agreed that there shagbe no fiee orbonus goods of the EMIRingtones, as such.term is understood in the industry, i.p„aII Oaivnlqads &Ad, distribifted,'kansmitIed, or
delivemd, regardless of price. shagbear a full royalty hereunder.

(I) Without Iimilgg Pubfisher's rights and remedies hereunder, at:faw or in equity, Oi ~due paymenfs are subject lo and to be accompanied by payment of iitereSt thereon at Ihe prime rate as.
establ/shed on'the due date by The Bank of New York plus fwa (2%) percent compounded dally andcotnputed from fhe date(s),apon which each such payment(s) first became due unfN fhe date(s) upaii
whTch each such payment(s) is mniffed to Publisher,and, gi Licensee shaN reimburse Publisher. velhin,
five (5) days from receipt ofih invoice, for Publisher's reasonable attorney'.s fees and cosh arising out of
the occurrence of any Default Event (as defined fn paragraph I4)., inckxfing, wilhout limNafion. any fislure
by Ucensee Nmefy to render statements and account to PubliyheriwNb respect.to royaffhs Which acciue

~ to Publisher in connedion vtiifh Ucensee's exploitation of.its rights puisuant to fhe applicable provisions
hereof.

8 NO nmtormanoo~tn hi Grant

(a) . No right of public perfonnance h granted under this Agreement,'such rightbeing Ncensed
by the American Society ofComposers, Aufhom and Publishers ("ABC~ and Broadcast Mush Inc'.
("BMI"}..

(b) Any pubiic performance ofan Approved Cpmppsitipn aS enfhodfed khan an'EMI'RhIItone,indifding without Iimifafloh pursuant to paragraph 3(a) w'above. not ficensedby~ and/or BMI Is
'subIect to deareiice'of fhe performing right either fitom Pubfisher. ABCAP, BMI or from any other Ncensor
acting lar ol.on behalfof Publisher. Ifsaki Ncense is ta. be secured'from PubNsher, Publisher agrees ta
negaliate h good faifh and fhe issuance of such.license shaNbe in accordance with the customary .
iadusfiy practices and fees.I

9. Restrictions and Reservations of Riahfs
'(a) . Thh Agiteement does nota'ulhorize or Iiermlt any uee of,a CwiposffionnotexprasslyMforth heiafn and does not indaude the nght to after the fundamental character of the mush afanCamposigon, and, speaTicaify, fhe teims'af this Agreement are fsnlfed to;fhe use afeach Appmved

. 'Cornposifion only as onginaNyfixed in the EMI Rfngtone. PiIbfisffer reserves aN rights not expressfy-granted to.Ucensee hereunder. AN rights granted hereunder'are granied on a non-exdusive bash.
(b) . No ConfposNfon may be used h a dramafic fashtan, as such.term'is understood infhe,'ifdustiy,or fn any manner which coukf be considered in'bad, testee or plfeasfve; La each Approved 'omposRionshag beused WNh iegard te social conven5an and decencyso as notice.'bing such. CamffasRion,.fhe composers thereof, or Publisher into public,,disippule or relect adveraefy on the'omposNfan,fhe composers-lhereof, or Publisher. No Individual Compositian may be used lr'cannecNonwith any product, any service, or h the brandhg. inarketing. adveifhfng orpmmofion ofany.product,

. „service ar event

. {d) shout limNing the farce and effect of the foregoing, fhh Agreement does not hduds lierights ta (I) tentar lease an EMI Ringtone, (fi) use fhe fyric ofan Approved Composigon,'ON) 'parody fhemusic ofan Appiaved Compos@on, (iv) make, self or disfifixite phonarecords or sound recanifings ofan
Appmved ComposiNon. (v) ubTize a sound itecoiding and/araefiavisuaf master{a) nat owned or

- sspaiatelylkansedby Ucensife, {eJ synchronize {or aufhorize ofhers (a synchronize) anyApfiaved,ComposiSans wNh visual images or events or indude any'AI&piavad Campesfilon h eny. aud~~ work, incksfing without fimRaNon in conimeiciafs. (vN) use,the NNe efan Approved.Compasigon except far,
I'adust and/or descripgve purposes far identifying the EMI Ringionps aifaNabfe fa cofisumeis.'vs useany CornpasRion Niat h nota Approved ComposRkxi iri arIy way; or (ix) usean Appmved CoifiposNian on 'any bnaadcasf/cablecasf or on-fine services (whelher viewabfe.in real fime ordownkedabfe) not

6.



specifically enuinerated in.this Agreement, or on any interactive piogram, platform, media or st edevice, or any promotional use not specTiicalty enumerated her Anite e ein y occurrence of the above-notedi ems permilted or authorized by Licensee shall render all aspects of th Ae greement immediately null andvoid and this Agreement 'shall be terminated pursuant to paragia h $ 4.P

(d) Except for factual and/or descriptive purposes for identifyin the EMI Rig ngtones available
lhe names

righ whatsoever is.being gianted hereunder to use or authorize thames {including any professional naines. previously, now or hereatter used), facsirnHe signatures

rize o er persons to use
voices, fikenesses or biographical material of, concerning, or regaofin a'n of the
Ringtone on the Netw~

*

y.purpose whatsoever, including, without limitation, for purposes of I itatio

10. Warranties and Re resentations/lndemni

and this license is iv
(a) 'ublisher warrants only that it has the legal right, power and auth 't f'

en and.acce'pted without any other warranty or recourse. Publisher hereb . es to

au on y o grant this hcense
indernniTy and hold harmless Ucensee and its respective officers, directors, agents, and o ees{hereinafter, the "lndemnitees") from and against any and aft liab8ities drecoveies, Jud ents . e
the inde

es, J gmen s..penalties, expenses or losses ofwhatsoever kind or natur tu lfynaure, ac afyincuired b
s) ay

mnitees'{including reasonable attorneys'ees and disburs t ) wh h
'

iinpos upon.or suffered by.the Indemnitees or any of them, by reason of b chPublisher ofan of its warrantiy rranties or rep'resentations hereunder. in no event shall the total Iiabili .ofPublisher In connection with the rights granted for each Ap ed ~i~eac prov ~iqxmition licensed hereunderexceed the consideration received by Pubfisher in connection with the lin e censing ofsaid Approved.p Ucensee will give Publisher prompt notice of any.ciaiin and Publisher will haveassume the defense thereofat Pubfisher's expense.

(b) Ucensee represents and wanants that

{i) there are no acfions, suits, proceedings. agreements or other impediments
m ing I i and obligations

actual. or threatened, which.would prevent or impair-it from peifo 's d

{fi) it.ts fully empowered lo enter into this Agreement and to rfobligations hereunder, that it is and shall at all ti .. ', or o, completely fulfill all of its material obligations hei eunder, and that its entering into this

a 'mes remain possessed of alf rights neces for it to
.fulfifling such obligations does not and shall not frin 'r,'oin 'e upon the rights of any personwhatsoever,'urin'he

T
(c) Licensee further represents and warrants that it shall obta {and

'
erm) a!I necessaryand required licenses concerning that portion of the music blish

s in or secure {and maintain
rights in and to each Approved Camposition not controlled by Pubfisher.

(d) Ucensee agrees to futly:indemnify PuMisher and hold Publisher (and its otticers,directors, and employees) harmless ofand from any and ail liabilities, claims, causes ofactionspena ~ expenses or losses of&vhatsoever kind of
w atsoever which may be occasioned, suffered or incurred by Publisher, either directly or indirectly, inwhole or in part, resulting from or ln connection with any breach or threatened breach by Licensee of an

, afl of fly cia y anyy o epr entations. warrant enants h reunder.'n addiTionee will reimburse Publish'er on demand for a t made aany paymen ma e at any time atter Ihe date hereof foror o i is clause relates-that has r'esulted in a judgment against Publisher orwhich has been settled with the written consent ofLicensee {which consent. shall not unreasonably be



withheld) Publish'ill give Lk~nsee prompt notice'f any claim'nd'Licenseeveal have the right to
assume the defense thereof at Licensee's expen'-e.

Ar'ranqem ents~lCo iies

(a) Any arrangement(s) which Licensee shall cause to be made of an Approved Composition
in the creation of an EMI'ingtone shall be made at Licensee s ovtn ~n'se a'nd shall,be created only as
the result of employment-for-hire, and such arrangement shall be '%fork Made For Hire as such term is
used in the United 'State~ Copyright ILaw. Licensee hereby sells, assigns and transfers any such
arrangement to Publisher and fhe worldwide cop~eight and renewals and extension's of copyright therein.
The arrangershall not be entitled to authorship aedit'or s'tatus as 'a collaborator or any remuneration by
way of royalty or ofhetwise from the authors of such Approvecl Composition o'r from Publisher or any of 'ublistier'sdes@hated agents. Ho anangement shalt change the basic melody ofany Approved
Composition.

(b) Licensee shall enable Publisher free'ly and w!ithout charge or expense Ito download
Ringtones to ehsun Licensee's adherence with and to'the terms hand conditions of this Agreemeet..

12 'wners~hi i

Licerisee shalt mt at any time; cfarectly or indirectly, license, transfer, assign, sell or otherwise
dispose of, pledge, mortgage or in any way. encurnbek an/ Cokpokition or any interest of any kind
therein, and/or any iItght-or.license granted hereunder and any such ixirported ttcense, transfer,
assignment,.sa'le, dispel, pledge, mortgage or encumbrance shall be void and of no effect

13. No Partners~hi i

Nothing herein contained shaii create any askociktion, ~en hip,'oint venture or relationship of
principal and agent betWeen.the parties hereti~ it 'being under.,tood that the paNes ihereto a&a, with
.respect to each othe+, indepen'dent contractors.'and neither party shall have any authority to bind the
other or the other's repnmentatives in anj~ way and sh'all n'ot hhld i6etf lout l'o &y Peison as having
authority.

14., Event of Default/Ca&re

(a) . As usedI herein, 'the term "Event:of Default." shall mean any of the followiing events: (i)
. Licensee's failure or. inability to fidfiil any ofits material oblgations hereunder'for any reason, Qn

Licensee's dimrlu5on or. the liqul!datkin of any substantial portion of its assets; (ttr) the Sing by or against
Licensee of a p litton for liquidation or tecuga'nization or the commencement ofan action against it under'nyappgcabte bankruptcy orRmkrency fi~istation as now or hereafter in effe'ct or under any similar
statute relating to liq~uidation or nerganization or Licensee's cc'nsehting to any df the fondling, (iv) the
appointment of a trustee, receiver, custodian or shnitar apfeintee for Liransee cr for any of its propertyor'jcenseeconsenting to any. such appointment; (v) Musk's~Q of an assirjnm'ent for the bezetit of'reditors;{e) Lienee bee+ning insolvent; or (vs) 'any action-by Lkmmee which jeopardlizes anymaterial'ightor remedy of Publisher hereumkx;

(b) 'ittmut limiting or atfectirg the rights ix remed'iessvhich Publisher may Imve under ibis
Agreement or at law or equity, with respect to Licensee's obligations under this Agreement, it is agreed
that if an Event &of Default overs or in the event of a bI'~ on'he'part'of Ucensee,'Publisherwill notify
Licensee tn wrN'ng cf such default or breach and Licensee'shalt have ten (19) busimms clays from receipt
of such notice tn whi'ch to cure such Event of Default or breach.'. Ifsuch'br~ or Fvent of Defaults is not

'-. curable or if not cured within said ten (10) business de petfixl,,'this,'Agruement shall automatically
terminate;-~fed, however, th-4 with re,diect to IIhe payri&ent of any monies whatsoever; thi's
Agreement shall automa'Iically tetmieste if s'uch particularb~A is not remedied within tive (5) business



days from the date of fhe notice, and Publisher, in the event of an automatic termination under. thisparagraph and without prejudice to any other rights and remedies, shalt have rights and remedies forcopyright infiingement, induding injunctive relief.

ex loita
(c) The termination of this Agreement pursuant to this paragraph shaH re d th f rfhp o tion ofan EMI Ringtone actionable as an act of copyright infringement fuHy subject to the .

ren er eu er
remedies providedby the Copyright Act; TiUe 17, of the United States Code, together with other I al ajtdequitable remedies available to Publisher..

15. Notices

Any noUces, consent, approval, demand, or other communication to be given to Licensee.shall besent to Licensee at the address mentioned herein or to such oth add Liesigna e y notice in writin to Publisher. AH notices andj'or payments hereunder required to be made toPubiishershag be sent to Publisher at the foHowing address or to such other dd 'P blishherea er designate by notice in writing to Licensee AH notices, consents, approvafs, demands, othercommunications and payriients hereunder shall be hand delivered or sent b certified mail rerequested, as follows:

To Publisher. 'EMI Entertainment World, Inc
810 Seventh Avenue
New York, New York 10019
AttenUon: Yolanda Blurn

To Licensee: Wiireless Latin Entertainment
1390.South Dixie Highway, Suite 2222

. Coral Gables, Florida 33146
AttenUon: Luis Samra (cop'y to Jose Antonio Beitran)

Any notice shail be deem
hereunder is de osited in an

emed complete when the same.(containirig whatever information ma be 'd) p s e in any maH box properfy addressed and sent as aforesaid. except that (a) aHmateriats personally delivered shall be deemed served when actually received b 'h af ty t whoessed, (b) ajr express materials shall be deemed served on. Ihe day ofdelivery to the air expresscompany, (c) notices ofchange ofaddress shall be effedive only from the date of receipt, and (d) royalty
Publisher.
statements may be sent by regular maH and shall be deemed rendered wh act H

'ren ua y received by

18. ~Govemin isw

Thh Agreement has been entered into and delivered in the State of New York and the validity,interpretation and legal effecfof this Agreement shall be governed by and construed in accordance withthe internal laws of the State. of New York applicable.to contracts entered into and perfotmed entirelycswilhin the Stateof New York. Only the New York courts (state and federai) wHI have jurisdiction over any- controversies regarding this Agreement, and the transacUons contemplated by this Agreement; anyadion or bther.proceeding which involves such a controversy wHI be brought in those courts, in New YorkCounty, and not elsewhere. Licensee hereby irrevocably submits to the jurisdiction of the New York
jurhdicdori Crn rem or w ~ersonnm or power or decision oferst court within or w'dhord ihe Vnitwf Stoicsother than appropriate appeHate courts having jurisdiction over appeals from such court(s). Licensee alsoirrevocably waives any defense.of inconvenient forum to the maintenance of any such acHon orp ing. Any process in any actioner proceeding may, among other methods, be sewed uponLicensee b'y deifvenng or mailing it in accordance wHh paragraph 15. Any such delivery or maH serviceshaTI be deemed(o have the same force and.effect as personal senfice within the State of New York.

9



17. Assksnment'cnenrn:olr=ontr'ol

Ibis Agriamiet, and the ri'ghts, opportuniRs and obligations created pursuant to this Agreemtmt,are not assignable or traiisferaible ln any manner by Licensee, nor shiaH l..icensee sublicense or delegateany of its rights or obHgations without the pictor written const ol PubIIisher, not to be unreasonablywithheld. EMI (and each PuMitier) rn'ay assign this Agr&mmtmt and any of its rights hereunder in whole orin'part to any pennon or entity which controls, which h contratled by, orwhich h under common controlwith, EMI and/or each such Publisher or which is in partnership'vitith EMI andfor each such Publisher,and/or to any parent, affiliate or subsidiary company or, corporation, or to a Peintn or entity owning, oruiring, all or'a.sub:.tantial part of EMI's and/or each such Pubtishei's stock and/or assets or with whomEMI andfor each such Publisher may rnergli or be nierged, h which «me Licensee shaH not be rett:asedfrom its obligations hereunder.

18. confrd otialilSf pnnfro~i

Licensee and EMI agree that aH information with respect'to &is.agreement, wttethn" furnished byEMI to Ucensee cr otherwise acquired by Uce'n.'~ in the coisise of business ttwith EMI, shaH be keptconfidential. Such information shall not be disCosed at any tijne t'o an/ Payor'i except,to-ffte extentrequired by an order of a court or ol!her tribunal having jurisdM&or'I or 1)ursi'iant to rtiles and regulations ofa governmental body. Notwithslanding lhe foregoing, the parHes-acknIowtcdge, and agree.that in certainsituations, such a:-whme copulblishers and/or master use owner'equire a favored nation:; provision, theinformaGon contained iin thi's Agreement may have.to be divullged'with: rest~ to feles and Iights granted.Ucensee and EMI may not use the other. party's name in news reieas'es, -'irtic5A, broctiure - andmarketing and/or promotional mateiiais, without the other party's priorwtitten approvaL

1S. ~En6r A reement

(a) This Agreement sets forth the engreundersbinding bi tween Hiepities hereto withrespect to lhe subject rnatter hereof; and merges anti extinguishes aH prtoIr uixterstandi'ngss negotiation ... and agreements. 1No amenidment to'or iaodificaiion; wafver, temii'nation, or dislcharge of this Agreeinentor of any'provision hereof shatl be binding unless continued.by a &vritten instrument dh Iy executed by theparty to be charged the'rewith. t&y process in any arAiori, suitt, or procaediing ajrising oilt of,or.rdatir&gto'liisAgreement may, amon!j other methods, be served upon 6e appl~bte patty by de1liveriing H ormaiTing it'in accordance with paragraph. I5 albove. No waiver of any provi;ion of or default under ibisAgreement shaH'aifect the right of either party thereafter to'nforoe such provision or to exercise any rightor remedy in the event of any other default, iivhe5her or not similar..

" (b) If any part of this Agreement. shall be detemined to 4, inv'alid 6r unenforceable by acourt of competent Jurisdiction or by any other legaHy constituted body having thie jurhdiction to makesuch deteiminatioilt, the reinaincier of thh'gi~&ent shall remain In fuH fone aind effec[ provided that thepart of this Agreement1hus invaHdated or declared urienforceable is not essential to the: htendedoperation of this Artreernent.
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This Agreement is being entered into on an experimental and non-prejudicial bash, shall apply for.the Term hereof only, and shaH not be binding upori or prejudicial to any position taken by. Publisher orLicensee for any period subsequent to the Term of this Agreement. The captions of paragraphs contained. in this Agreement are for reference only and are not to be construed in any way as a part of theagreement. This Agreement shaN not become effective until executed by aII proposed parties hereto.
IN WITNESS WHEREOF. the parties have caused the'foreg'oing to be executed as of the date f rst bo .written so e ae t a ve

EMI Enterlainment World, Inc. Wireless Latin Entertainment

a thonzed signatory
authorized ignat



SCHEDULE A: UST OF PUBUSHING CATALOGS

AVON GATE MUSIQ INC. (BMI)
BARHAhll BOULEVARD 'MUSIC, INC.'{BMI)

BEECHWOOD MUSIC CORP. '{BMI)
BORBANK PLAZA MUSIC, INC (ASCAP)

CARWIJ4 MUSIC INC. (ASCAP)
'OLGEM$49NI MUSIC INC. (ASCAP)

COMBINE MUSIC CORP. (BMI)'MI AFFIUATED CATALOG INC. (Bhttj
EMt AL GALUCO MUStC OORP. {Bhll)

EMI ALGEE MUSIC CORP. (BMI)
Ehlll APRIL MUSIC INC.{ASCAP)
EMl BELFAST MUSIQ, INC. (BMI)

Elhtt BMPC CORP .(ASCAP)
EMI BACKWOOD MUSIC Il4C. (BMI)
EMI BRtLUG MUSIC, INC; (ASCAP)

EMI DUCE MUStC,i'. (ASCAP) ....'
EMI EASY USTENING MUSIC CORP. (ASGAP)

EINI FHST CATALOG INC. (ASCAP)
EMI GOLD HORIZON MUSIC CORP. (BMI)

EMI GOLDEN TORCH MUS!C CORP. (ASCAP)
. Ehht GROVE PARK MUSIC, INC. (BMI)

EMI HASTINGS CATALOG JNC; (BMt)
EMI IbITEIURAX llhlJSIC INC. {BMI)

EMI JEMAXAL.MUSIC INC. (ASCAP)
EMI MILLER CATALOG NC. (ASCAP)

EMI MIL'LS MUSIC,.ING. (ASCAP) .

Ehhl MOGUU INC, (ASCAP)
EMI NORBIJD MUSIC, INC. (Bhht)

EMI NTM HSLDINGS, INC. (ASCAP)
EMI PST HOLDINGS, INC. (ASCAP)

'EMI ROBBINS CATALOG INC. (ASCAP)
EMI SOSAHA MUSIC ll4C. {BMI)
EMI SUTHY SONGS,'NC. (BMI)
EMI TSM HOLDINGS, INC. (BMI)
EMI U CATALOG IN/. {ASCAP)- EMI UNART CATALOG NC. {BMI)

Ehll VARIETY CATALOG II4C. {ASCAP)
. EMt VINE MUSIC, NC. (BMI)

EMI'VIRGIN 4llUSIC, INC. (ASCAP)
EMI VIRGIN SONGS,'C; {BMI)

EMI WATERFORD MUSIC, INC. (ASCAP)
EMI WORUJTRAX MUSIC INC.

{ASCAP)'ORAYMUSIC

(SESAC) 'LENWOODMUSIC CaRP. (ASCAP)
JOBETE MUSIC CQ INC;(ASCAP)

NEWTANDEM MUSIC, NC. (ASCAP)
SCREEN GEM~I MIJSIC INC. (BMI)

STONE.DIAMOND MUSIC CO!4POI4ATION {BMI)
mIPL'E SfAR MUSIC, INC. {BMI)
EMI.FULL KEEL MIJSIC {ASCAP)

EMI LONGmJDE MUSIC {BMI)

12



SCHEDULE B

lST OF APPROVED COMPOSlTlONS



glCHIEDULE l~ .
to the Agreement dated March 13, 2003, by and between

EIIIII Entertainment World, inc. and Wireless I -itin IEntertainment
(pursuant to paragraph 'l(n))

ADDENDUM GF RIGH1IS

Dated:

ADDENDUM to the Agreement dated March 13, 2003, by and between EMI fMeIdainment Wciiid, linc.and Wireless Latin Entertainment (Ihe "Agreement"), to be effective ys of the date hereof„to make lhefoHowing Third Party IiVeh;He(s) constilute App'roved Third F artIII Website(s). and thus part of theNetwork.:

The URL of the proposed 1ihird Party Website(s) covered by this Addendum I'Jere

hltpJknnrw.itiodtones corn

.2,'ll terms and condigons of the Agreement shaH remain hi full force and ell'ect.

IN WITNESS WHFMEDF, the parties have caused the foregoing ADDENDUM to be executed as ol'the .date above written. 'MI
Entertainment World; linc. lhriret s La in Ente tai ient

By By
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3CHEOHLE tttn the Agreement dated March 3 3, 2aa3, by and betweenEMI Entertainment World, inc. and Wireless Latin: Entertainment
. {pursuant to paragraph '2(b))

ADDENDUM OF RIGHTS

Dated:

ADDENDUM to the Agreement dated March 43, 2003, by:and between EMI Entertainment World. hc:
and Wireless Latin Entertainment {the "Agreemenfj,.to be effective as of the date hereof covering the use
of Ihe CompositionsTisted below

1 The musical composition(s) (the "EMI Composition(s)") covered by this Addendum islare:fYI~ composed by PVRITER(S)" (%)J.
2. The Territory shall be as per the Agreement, fexduding, in the case of Ihe Composition entitledthe country(ies) of
3. AII terms and concgtions of the Agreementshall remain In full force and effect.

IN WITNESS WHEREOF, the paNes have caused the foregoing ADDENDUM to'.be.executed as 'of Ihe
dale above written.

EMI Entertainment World, Inc.
Lhfireiess Latin tertainmen

By.'



Ringtone Ljcense

THIS AGREEMENT (the Agreemeng is made June 18, 2003 /Effective Dab'), by and betweenOpera Telecom, inc. ('Ucensee"), 13800 Coppermine Road, Herndon, Virginia 20171. and EMIEnterialnment World, Inc. ('EMI'), 810 Seventh Avenue, New York, New York 10019.

WHEREAS, EMI is ac5vely engaged in the business of mush publishing and controls the musicpublishing rights to certaiti Compositions (as definedin paragraph 1 below)) which are contained in themusic publishing catalogs listed on Schedule A. attached hereto and made a part hereof {hereinafterindividually and collectively referred to as PubllsheP); and

WHEREAS, Ucensee desires to obtain and Publisher desires 1o grant a license to arrange andrecml each Approved Composition to create and distribute EMI Ringtunes (as defined below) whereby aconsumercan download a copy of lhe EMI Ringtone into aWireless Device {as defined below), solely inthe manner provided herein and all kt accordance with the temis and conClions ol this Agreement;
NOW THEREFORF in consideration of the mutual promises and covenants containedherein,.the parties hereto agree as follows:

Definitions.

As used in this Agreement, the following terms wll have the meanings set forth below:
(a) Composition means a musical composition which is owned and/orcontioiiedby'ublisher,and which ls made avaiibie to Uctmsee hereunder subject to the teims and conditions setforth in this Agreement and to atiy restnctions. thereon imposed by Publisher or by theSongwnters'greements,aad which shall be subject to Publisher's final approval. for use in the creation of EMIRtngtones; provided that with respect to any Composition which may be controNed by Publisher only inpart, the temi Composition'hall refer only to that proportion of the musical composition controlled by'ublisher. "Approved Composition'eans a Composition which has been cleared andfor approved by.Publisher for Usy by IJcensee, as evfdenced by its inclusion of the attached Schedule B, or by Publisher'execution of an appflcabISAddqndum (as defined in paragraph 2(b) below) for use In the creation of anEMI Ringtene.

(b) 'Dolhis" and Cents" mean United State's Dollars and Cents

(c) 'Download," meags any transmission(s) or electiunic distnbution(s) of a single AppuvedComposition contained in an EMI Ringtone to a consumer.

{d) "Downloads Sold'nd 'sales mean one hundred {100%) percent of those Downloadstransmitted or otherwise electronically disliibuted to consumem (induding wlihoutlimita6on to saidconsumers'lmless Device).

(e) EMI Ringtone'means a Ringtone {as detined 5efow) that features the transmission of anApproved Composition.

(I) Network means the Website (as defined beknw) on which EMI Ringtones will be i'nadeavailable to con'sumers, as served from and through the Server (as defined below), via a range of servicechannels including htemet, cable, satellite, web, WAP, SMS, or cellular tiansmission,.provkfed saidchannel shaN prevent an EMI Ringtone to be copied, playegl; distributed, transmitted or exploited ln anyway beyond the Wirefsss Device of the consumer that. has initially received saki EMI Ringtona



(g} ".person" means any individuai, corporation, partnership, dssociation ot'ther organized
group or combination of any or all OII the foregoing, and their legal successors or repre;entatives.

fh) "Ringtone" means an eltectronic code which causes a, predetermined audich-only melodic
sequence of a musical composition to be played in adjunction with an activity of a Wireless Device„
including the announcement of an incoming telephone call or message

{t) "Royalty" means the amount palatable hereunder by Ucensee to Publisher with res@mt to
each and every Composition ennbodied iin each Download Sokl, distributed, transmitted, delivered or
otherwise exploited by Licensee.

I "Server" means: Liemsee's proprietary Internet server on which templates of the EMI
Ringtones licensed hereunder vÃII exclusively reside, and frotIn which t'e NMI Bingtones will be 'ransmittedor distributed to consumers Ihrough the f Ietwork. For purpbsee of clarification, no EMI
Ringtone shall be permanently: tored or ardhiverf or offered for sate through the Website without first
being served from and through the Server.

(k) "Songwriter Agreement{s)" shall mean those agreements pursuant to whicl~g ublisher
has acquired right.i vrith respect to any C:omposftion.

(I) "Website(s',I" means Licensee's proprietary website{s) 'or wapsiite(s) on 'the Intemef having
aUBLot~ha iiwvo.tatcohcc,and~ha i/w vtle oh c.coa:

(m} "A"ireless Device" means a mobile telephonec pager, personal digital a. sistant, or a
hybrid handheld wtretem device that incorporate's the. functiohs of tlie above.

(n) Ea,ch other expression used herein, unless herein separately defined, shall have the
meaning commonly understood in the music publishing industry

2. ~Su pig of CoAl~osltfons

(a) Publisher has clear«and/or approved the usage of the Compositions 'hsted on the
attached Schedule 8 for thet creation of EMI IRIngtones, and such Compositions are hereby deemed
"Approved Compo. I6ons."-

(b) Following the execution of this Agreement.and throughout the Temi,LIcensee may'seek
cleaJance of a(klitk&nal ii omposition,; for use in the creation of EMI Ringtones. In such event, Ucensee
shall notify Pubtishter of saidl requested Compositions.. If publisher agrees to clear such requested

'ompositior „it shall so advise Licensee who shall then prepare'and submit two (2) copies of'a written
Addendum of Rfghts in Ihe form set forth on the attached Schedule C ("Addendum"). Smd Addendum
shall be executed by Lkxmsee and forwarded to Publisher. Th'e rights granted t&ursftant'to this Agreement
in a particular Composilfon.&all'not be In'effi~t unN the date Vvhen Udensee hhs s4wt the execttted.
Addendum, publisher has n~hied i', detared the requested Compositions,'nd counter-executed it (the
"Addendum Execulion f)atea"). When fully executed, the Addendurrt shalt be cor&sidered an amendment to
this Agreement and subject to thtis AIgreement and subject to atl th6 tertns &d conditions herein set forth,
and the Compositions limno'hereunder shall be deemed "Approved Compositions".

(c) pu'blisher rzeerves the right to prevent any-Calrnpdsitidn frrjm fkllin) urx'Ier the terms and
conditions of this A!greemenL For example, but without limitation, as of the date hereof, Compositions
written h whole or in part by Tracy Chapman,, Carole King, John I ennon, Jeff Lyrine, John'tMeiiencamp,
Lou Reed, James Taylor, and Stevie Wender, an&i the members of the~ recdrdintf artists knownas'erosmith,Foo. Fighters, Matchbox 20, f&frvana,,Red Hot Chili-Pepper&, Thol and Savage Garden are
not availabfe.



(d) Notwithstanding anything to the contrary contained in this Agreement, Licensee shallremove any EMI Ringtones from the Network within seven (7) business days froin its receipt of a noticefrom Publisher requesting such reinovaL

3. ~Grant at Ri tno

(a) Subject to the terms, conditions and limitations herein set forth, to the complete executionof this Agreement, and to the payment of the applicable Royalties and fees for the rights granted herein,Publisher hereby grants to Ucensee the following non-exclusive, limited rights:

(i) To arrange and record, at Ucensee's sole expense, up to thirty (0 30) seconds ofeach Approved Coinposition licensedhereunder for use solely in connection with the creation of an EMIRingtone that may be copied onto a consumer's Wireless Device; provided that in no event shall any .arrangeinenf change the basic melody. or fundamental character ef the such Approved Composition, andfurther provided that all such arrangements be subject to the provisions of paragraph 12 below
4

(ii) To sell Downloads of the EMI Hingtones, on and through the Netw'ork, by which aconsumer can download a copy of the EMI Ringtone such that the EQI Ringtohe may be embedded in hisor her Wireless Device (it beirig understood that temporary, transient, non-permanent copfes of the EMIRingtones incidentaf to said transmission may be created on the Network, provided (i) no permanentcopies of the EMI Ringtones are stored or cached on the Network except on the Server or on aconsumer's Wireless Device and (ii) if a security breach in the Network arhes, Ucensee shall immediately
affected); and
.comply with any Publisher request to block access or remove from the Se EMI R trver any lngtone so

(iH) Subject to paragraph 9 behw, to "streain up to thirty (0=30) seconds of an EMIRingtone (and the Approved Composition embedded therein) in a digital audio transmission f th Ie of allowinpurpos wing consumers to demonstrate or audition said Ringtone to facilitate its sale, in digital,
sion or esoe

computer readable or other form, on the Network, provided that said streamed EMI Rlngtone (and theApproved Composition embedded therein) cannot and shall not be offered o 'd d.o ere orprovi e inorasaseparate

(b} (i) This Agreement does not authorize or permit any use of any ApprovedComposition not specifically autliorized herein. If any such use h made or permitted by Ucensee, thisAgreement.shall immediately terminate

Qii Publisher. does not hereby grant a license or otherwise authorize Licensee in an& .
-

way whatsoever to use any current or future trademarks, service marks, design marks oi trade names
see IB any

assbciated with Publisher (the "EMI Marks"), on or in conjunction with the Network. Ucensee may onlyuse the EMI Marks upon prior written approval from Publisher

(c) Prior to exerching its rights in any EMI Ringtone, in the event an Approved Compositionembodied therein Is controlled'less than one hundred (100/), percent by Publisher, Licensee shall ensureit has secured a license for the remaining percentage from the applicable co-publisher(s}.
4 Tern1orrr

States and Canada.
The 'Territory" covered during the Term (as ffofincdbclow) of this Agreement sl -lib th U lterle»a e e n
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The "TemP shall be tvro (2) years, i:ommencing July 1, 2003 aod terminating June 30, 2005 (the
"Expiration Date"). U&unsee v»ill notify Publisher when an E5/II Ringtone i,- first made available for
Download. Notwil.hstanding the foregoing, all Addenda p'resc'r~i in paragraph 2 and shall also expire as
of the Expiration lgate..

Sonq Guarantee

Licensee shall en-ure, at all times during the Term, not less than fifty (50) FMI Ringtones (based
on Publisher's 190% control) aire made available to consumers on the Networt&. Any failure by Ucensee to
fuifili its obligations under this para&graph 6 shall constitute an Event of Default {as defined betow), to be i

subject to the terms and oondi!lions set forth in paragraph 15(a)(i7 below. From time to time throughout the
Term, Publisher may request,,and!Licensee shall supply within five (57 days of receipt of such request,
written veriTication that Licensee is complying with the prIivtsjons!of this paragraph 6.

7. ~Ufoad F'ees f Royalt'ies

(a) As used herein, "Publisher':; Prorata Share" shall mean that proportion of Publisher'
ownership of the appliCable Compositioo, as set forth on the Addendum.

- {b) .. In consideragon of the right. gr'aioted hereunder, Ucensee shall pay Publislmr. the non-
'etumable, non-fecoupable suin of {Publisher's Prorata Shard. of) iTwe'nty Five (US/25.00). Dollars for
each EMI Ringtone template uploaded to the Sewer, from which copies may be created and distributed tb
a consumer.when a Dovvnload is Sold to said cohsurr&er. Upoh ex!ecutton df thik Agreement, Licensee
shall pay Publisher the sum ol one Thousand Two Hundred Fifty ($1 g~;00) Delta&s, which represents

- an'amount equal to the upload fee resq&~ting the fiist fifty (50) EMI Ringtones (based on Publisher'
100% control) uploaded to the Server.

{c) ln further consideration of thie rights 'granted hereunder, U&~nsee sihali pay Pubfsher,
Publisher's Prorata Share of, ari amount equal to ten (10%) percent of the retail selling price of each
Download Sol'd to a consumer, willi a minimum royalty for each Download Sold of Ten (US@,10) Cents.
Ucensee shall ace&cunt.to Publisher at the rate set forih.above pursuant to the terms and conditions of
paragraph 8 below.

'

(d) 'fn the everit &an Approved Composition is controiled less than one hundred (100%)
percent by Publisher oir if the Songwriter Agreements reqIsire direct pa ymeIits tr& certain thirdl parties,
.upon request!by,Publisher, Ucensee shall.make direct pa!ymehts tb subh applic'able co-pubfishers or
other third parties.

{e) In the event Ucensee agrees.to (orhas a!greed to) pay to a. co-publisher of an Approved
--Composition, to the publisher of a n:iusical cr&mpr&sitlon, or to the owne!r of any master recording to be
- included in any Ringtone, compensation or const&@ration (collectively. '"Coinpensatfon") In excess of the 'ompensationor conskderation to be paid to publisher hei'eunder, then'ffective's cf the date of such

agreemeot with aoy such licensor, Licensee shall immediately pay to P'ubIL'Hmt.an a&mouint equal to such
Compensation in excess of the compensation or consideration.to be paid to Publisher hereunder (the
"Excess') and this Agreemimt shall lie dkeemed a&mended effective as of the date of,such.agreement with
any such licensor, to include su&4 more. favorable provision; fn the event the Appioved Composition is nof.
entirely controlled by Piabfisher, the lExcess shall be based upon and siialf reflect Publisher pro-rata share
of the Approved Compositk&n. Upon request„Licensee shall suppfy to!Publisher copies of allagrwmeots'ett!veenLicensee and all third parties which are licensing'any'portion of the.Approved Composition or a
musical composition or a master recordirig to Ucensee for use in Ringtones.



8 ~Acconnnn

(a) Together with aff applicable Royalties due-Publisher, Ucensee shall render Pubfisheraccounting statements on a qu'arterly.basis, (which must be provided electronicaily, along with a hardpaper copy), indicating, on a country-by-country, EMI Ringtone-by-EMI Ringtone (including the title,wtiters'ame(s), and appHcable Publisher-supplied EMI song code for each Approved Composition)basis, the number of Downloads Sold or otherwise distributed andfor digitaffy delivered in each country ofthe Territory, within forty-five (45) days following the last day of each calendar quarter during the Tenn,whether or not there have been any Downloads sokf or othenvise distriiuted within such quarterly eriod.e per

(b) In addition to providing quarterly statements of account, Licensee shall, within ninety (90)days of the Effective Date, also provkfe Publisher, upon request, with online, real-time access to theServer in order to permit the accurate identification, tracking and verification of Downloads of aff EMIRingtones, and any'ther data item to be enuinerated. on accounting statements pursuant tosubparagraph (a) above.

(c). Licensee agrees to keep and maintain true and accurate records and books of account inconnection with the sale of Downloads and aH transactions related thereto or otherwise contemplatedunder this Agreement, and shalt retain aff such records and books for a period of not less than three (3)years after each accounting to Publisher. Publisher, by its designated representative, shall have the right,upon reasonable written notice, and during normai office hours, to examine the books and records ofUcensee, at Licensee's regular place of business where the books and records are niaintained, as thesame pertain to the subject matter'f this Agreement and to make copies and extracts thereof. Licenseeshall cooperate with Publisher's representative to assist them in understanding aff such material. If,.as a .result of any audit, it is determined that Licensee has understated the royalties due to Publisher. Licenseeshall immediately pay to Publisher the amount of such underpayment. If, as a result of any audit, it isdetermined that Licensee has understated the royalties due to Publisher by ten (t0/) percent or more,Ucensee shall pay to Publisher the amount by which royalties have been understated and shall reimbursePublisher for the cost of the audit.

(d) . All checks shall be in United States Ooffars, shaHbe made.payable to EMI EntertainmentWorld, and shaff'be sent to the attention of Rod Kotler, Music Services, Licensing Department at theaddress indicated in paragraph 16 bebw AH accountings and payments must be received by Publisher. on the date such payment and statement are due, according to the terms of this Agreement, time being.ofthe essence hereof. No payments shall be diminished or reduced in any manner for any reason,including without limitation, any withholdings, currency restrictions, exchanges or taxes. Upon writtenrequest, Publisher shall provide Licenseewith a current Vfn9 form for each 'music publishing catalogreceiving payment.

(e) lt is understood and agreed that there shall be no free or bonus goods of the EMIRingtones, as such term h understood in the industry, i.e., aH Downhads Sold, ifistributed, transmitted, ordelivered, regardless of price, shall bear a full royalty hereunder.

(f) Without limiting PubHshei's rights and remedies hereunder, at law or in equffy, Qi past-

b'ue

payments are subJect to and to be accompanied by payment of interest thereon at the prime ratesta Iished on the due date by The 8ank of New York plus two (2'/n) percent compounded daHy and
e eas

computed from the date(s) upon which each such payment(s) first became due until the date(s) uponwhich each such payment(s) is remitted to Publisher and (u) Licensee shall reimburse PubHsher, withinfive (5) days from receipt of its invoice; for Publisher's reasonable attorney's fees and costs arising out ofthe occurrence of any Default Event (as defmed in paragraph 15), including, without limitation, any failurey Ucensee timely to render statements-and account to Publisher with respect to royaffies which accrueto Publisher in connection with Licensee's exploitation of its tights'pursuant to the appiic'able provisionshereof.
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No Perfoimarice IY~iht Grant

(a) No right of pubfic perfonnarice is 'granted under this Agreement,.such right being Ficensedby the American Society of Composers„Author.; and Publishers ("ASCAP*) and Broa4mst Music inc.{"BMI"j in and for the United States„and the Society of Comf'esei's, Ailithors arid Music Publishers("SOCAN") in and for Canada.

(b) Any public performance of an Approved Coiriposition as embodied in an EMI Ringtone,including without limitation pursuant to paragrap'h 3(a)(i~j abj&ve, 'not Itcen,sed I&y ASC/i'nd/or BMI and'OCAN h subject to clearance of tf&e performing right either from Pubtishc;r, ASCAP, BMI, SOCAN orfrom any 'other licensor acting for or on behalf of Publisher. II said license is to be secured fromPublisher, Publisher agrees to negotiate in good faith and the issuance of such license,shall be inaccordance with the customary industry practices and fees.

10. Restrictioins and'Eteservations of BicLhts

(a) This Agreement does not atithorize or permit'any 'use 'of a Corr&position not expressly set.— ', forth herein and does not include the right to alter the fundamental character of the.muse+fanComposition, and,,specifically, the terms.of this Agreemcnt are limited to the use of each ApprovedComposition only as originaNy fixed ln the EMI Riingtone. Publisher reserves all rights not expresslygranted to Licensee hereunder. All rights granted hereunder.are granted on a non-exckisive basis.

(b) No Composition may be used in a dramatic fashion, as such term 4 understood in theindustry, orin any manner which could be considered in bad taste 'or offensive; i.e. each ApprovedComposition shall be used with regard to social.convi&ntion and decency scI as not to bring such,'omposition, the composer» thereof, or l&blisher into 'public disref&0''or riifiect achIersqiyet'heComposition, the ct&mposers thereof„or Publisher. No individiIal Cr&mp&s&&n irIay be used in connectionwith any product, any service, or in the branding, marketing, adverfisi+ or Promotion of any product,service or event.

(c) Without limiling the force and effect of the forego'ing, arid w»lhout inte~ndiI&g to provide anexhaustive list of prohibitive acts, thLs Agreement doe-'ot indude 'Ihe righp to (i) rent or hase ari EMIRingtone, nn parody.the music of an Approved D&mp&sition, gn make, sell or distribute phonorecenfs or'oundrecordings ol an Approved Composition, (iv) utiih a sound
recording and/or audiovisual iriaster(s)not owned or separately licensed by I" iceisee,.(v) synchronize (or auth'&rize othe II& syi&chri&nize) anyApproved Compositions with vhtial images or events o'r incIudh anger A'pl&roved C:omFIosition iri any audio-visual work, inclefing wiIlbout Iimitatk&n in.commerciah, {wj.us@ the,title of an Approved ComposiTIonexcept for factual and/or descriptive purposes for',kfenlifying the EMI Ringtoiies avaiiabh to consumers,(vii) use.any Composition that'h not a Approved Composition 6 anI/ way; or (vii|) use an ~rovedComposition on any broadcastlc&ibiecast or on-line services (wjiethier viewable ii& reaII time ordownhadable) not specilHcally enumerated in thh Agreement, hr on any interactive progn&m .platfed o. t onnfm ia or.s orage device, or any pomotioiial use ret specifically eniimeiated herein. Any'occurrence ofXe.above-noted iten&s'pemiiiHed or authoiized by Licensee shaN.render all aspects af the Agreementiminediately null arid void,and this Agreement shaH be terminated pixsulant tb paragraph '15.

(d)'xcept for listing on the Network Ihe composers'ames for factual and/or descriplive .purposes for identifyirng the EMI Flingtones av ulabie to consumers, no right whatsoever is; beinggifted'ereunderto use or authorize other person tc& use the names (inckiiding any professional names,previously, now or lmeafter tised), facsfmHe.signature;, voices 'i&Imsses or bicgrafIh~i material of,concerning, orregar&Nng any of the composer of a Compositk&I& for any puqese whatsoever, fnckKfing,without liinitation, for purf&oses of exploitation of a Ringfone on the Network. I~n no event sha1l a naine of acom~er of a Composition be featured more prorr&incr&fly than any (&IheI-corI&poser's name.
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11 Warranties and Be resentationsltndemnit

(a) Publisher warrants only that it has the legal right, power and authority to grant this licenseand this license is given and accepted without any other warranty or recourse. Publisher hereby agrees toindemnify and hold harmless Ucensee and its respective officers, directors, agents, and employees(hereinafter, the "lndemnitees") from and against any and all liabiTities, damages, costs, charges,recoveries, judgments, penalties, expenses or losses of whatsoever kind or nature, actually incurred by'the lndemnitees (including reasonable attorneys'ees and disbursements) which may be obtainedagainst, imposedupon.or sufferedby the Indemnitees or any. of them, by reason of any breach byPublisher of any of its warranfies or representations here'under..tn no. event shall the total liabiTity ofPublisher in connection with the rights granted for each'Approved Composition licensed'hereunderexceed the consideration received by Publisher in connection with the licensing of said ApprovedComposition, Licensee witt give Publisher prompt notice of 'any claiin and Publisher will have the right toassume the defense thereof at Publisher"s expense.

{b) Ucensee represents and warrants that:

Oi, there are no actions„suits, proceedings, agreements or other impediments,actual or threatened; which would prevent or impair it from perfo'rming its duties and obligationshereunder;

(ii) it is fully empowered to enter into this Agreement and to perform its duties andobligati~ns hereunder, that it is and. shalt at all times remain possessed of all rights necessary for it tocompletely, fulfill all of its material obligations hereunder„and that its entering into this Agreement andfulfilling such obligations does not and shall not infringe upon the rights of any person whatsoever,

(c) I icensee further re'presents and warrants that it shall obtain or secure (and.maintainduring the Teen) all necessary and requir'ed licerises concerning that portion of the music'publishingrights in and to each.Approved Composition not.controlled by Publisher.

(d} Ucensee'agrees to fully indemnify Publisher and hold Publisher (and its officersdirectorsirectors, and employees) harmless of and froin any and all liabilities, claims, causes of actions,damages, interest, charges, recoveries, judgments, penalties, expenses or fosses of whatsoever kind ofnature, {including without limitation, legal expenses and counsel fees and disbursements). of any kindwhatsoever which may be occasioned, suffered or incurred by Publisher, either directly or iiidirectfy, inwho/e or in part,. resulting.from or in connection with any breach or threatened breach by Licensee of anyof the terms, covenants, representations'nd warranties contained herein, ancVor any claim by anyPerson inconsistent with any of the representations, warranties and covenants hereunder. In addiiion,Licensee wiII reimburse Pubiisher on demand for any payment made at any time after the date hereof forany liabiTity or claim to which this clause relates that'has resulted in a judgment against publisher orwhich has been seNed with the wntten consent of Licensee (which consent shall not unreasonably be. withheld). Publisher will give Ucensee prompt notice of any claim and Licensee will have the right toassume the defense thereof at Licensee's expense.
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12; Arranuements/Conies

(a) Any arrangement(s) which Licensee shall cause to be made of an Approved ComposltioIiin the creation of an EMI Rlngtone shall be made at Licensee's own expense and shall be created only asthe result of employment-for4ire, and such arrangement shaH, be '.Work Made For Hire, as such term is,used in the UnRed States Copyright Law. Licensee greb'y seHs, assigns and transfers any sucharrangement to Publisher and the worldwide copyright ag rerIew+ an~d isiteLIions of copynght therein.,The arranger shaH not be entilhd to authorship credit br status as a coHaborator or any remuneration. byway of royalty or otherwise from the authors of such Approved. ComposiHon or from Publisher or any ofPublisher's designated agents No arrangement shaH change the basic melody of any ApprovedComposHion.

(b) Ucensee shal enable Publisher freely. anIl wtpou) chs/ge pr mfpertse to downlaad .
Ringtones lo ensure Licensee's adherence wRh and to the terms and conditions of thh Agreement.

Ownershiu

Ucensee shN notat any time, direclly or indirectly, license, transfer, assign, sellqx olherwhedispose of, pledge, roortgage or in any way encumber any CornposRion or any Interest of any kindtherein. and/or anywght or license granted hereunder and +y~ purported license, transfer,aksgnment, sah, disposal, pfedge, mortgage or encumbrance shaH be void and of no effect.
14. No Partnershin

Nothing herein contained shall cmate any asso'ciatipn, IIarfiIersIIip, jilint Venture or rehHoriship ofprhcipai and agent between the parties hereto; it being, uniIerspod Ihat pe partes hereto are, withrespect to each other, independent contractom, and neither paify shall have any.authority to'blnifthe,. other or the other's representatives In any.way and shall not hold Rself out to any Person as havingauthonty..

1K Event of DeTault/Cure

(a) As used herein, the term Event of Default'aII mepn aIiy o( the~foHOwing events: IUcensee's faiHure or inability to fuiHII any of Rs material obligatioqs h'ereuitder for any reason: (H)Ucsnsee's dissolution or the Ifquiifation of any substantial INIrtiorj of its ~ets;Jitip the,Sling by,or againstLicensee of a petition for liquidation or reorganization or lhe commencement of an, agon against it un@.rany applicabfe bankruptcyor iiisolvency legislation as now of'het' irIelfect or under any skniirsfatute rehting to Iiquktation orreorganizaHon or Licensee's tihg to any of the fqregoing; (iv) the '.appoihlment of5 tiustee, mcehrer,.cusfodian or similar +pointea for Ucensee or forany of its.property or.Ucensee consenting.to any such appohtment; (v) Ucensee's making'of an assignment for the benefR ofcreditors; (e) Ucensee becoming Insolvent; or (vil) any action by Ucensee which jeopantizes aliy matsnalright or remedy of Publisher hereunder.

(b) - NRhout limiting or affecting the rights or remedies which Publisher may have under thh,,'greemeat or at hw or equity, wRh respect to Licensee's obHgatiuns under Riis Agreement; it.is agreed,that if an Event of Default occurs or in the event of a breach iIn thy paft of~fis~ PublhberwiHnbtHy'censeekr wnhng of such default or breach and Ucensee shaH have ten (10) business days from receiptof such notice in which to cure such Event of Default or breacIi. If sucIt br@eh,or /vent of OefauRs is notcurable or if not cured within said ten (10) business daype~, thws AgreementishaH aufomaticaHy 'erminate;provided, however, that willi fespect to the paymerIt of Itrty InonIes whatt eever, lhh:Agreement shaH automatically termhate If such particular breach |s not remedied within five (5) businessdays fmm fhe date of the nogce, and Publisher, fn the event of an automatic terminatiNi under tMspaiRgraph and wRhout prejudice to.any other rlghtH arid rernejfies, shajl haye rights,and, remedia's for,copyright hlngement, including hjurictive relief.



(c) The termination of this Agreement pursuant to this paragraph shaHrender the further
expfoHation of an EMI Ringtone actionable as an act of copyright infringement fully subject to the
remedies provided by the Copyright Act, Title 17, of the United States Code, together with other legal and
equitable remedies available to Publisher

16. Notices

Any notices, consent, approval, demand, or other communication to be given to Licensee shaH besent to Li'censee at the address inentioned herein or to such other address as Licensee may hereafter
designate by notice in writing to Publisher 'll notices ancVor payments hereunder required to be made toPublisher shall be sent to Publisher at the following address or to such other address as Publisher mayhereafter designate by notice in writing to Licensee. AH notices, consents, approvals, demands, other
cornmuhications and payments hereunder shaH, be hand delivered or sent by certTiied mail, return receiptrequested, as foHows:

To Publisher. EMl Entertainment %feral, inc.
810 Seventh Avenue .

New York, New York 10019
Attention: Rod Kotler

To Licensee: Opera Telecom, Inc.
13800 Cop'permine Road
Hemdon, Virginia 20171
Attention." Colin Matthews, President lf CEO

Any notice shall be deemed complete-when the same (containing whatever information may.be requiredhereunder) is deposffed in any rnaiH box properly addressed and sent as aforesaid, except that (a)aH'aterialspersonally delivered shaH be deemed served when actually received by the party to whomaddressed, (b) air express materials shall be deemed served on the day of delivery to the air express
company., (c) noQces'f change of address shaH be effective only from th'e date of receipt, arid (d) royaltystatements may be sent by regular mail and shaH be deemed rendered when actuailjj received byPublisher.

17. ~Govemin Law

This'greement has been entered into and delivered in the State of New York and the validity,interpretation and legal effect of this Agreement shall be governed by and consttued in accordance withthe internal laws of the State.of New York applicable to contracts entered into and performed entirelywithin the State of New York.. Only'the New York courts (state and federal) wHl.have jurisdiction over any-controversies regarding this Agreement, and the transactions contemplated by this Agreement; anyaction or other proceeding which involves such a controversy will be brought in those courts, in New YorkCounty, and not elsewhere. Licensee hereby irrevocably submits to the juriscKction of the New Yorkcourts (state and federal) in any such action or proceeding and irrevocably waives any right to contest thejurisdiction (iin rem or in geisonamg.or power or decision of that court within or without the United Statesother than appropriate appellate courts having jurisdiction over appeals from such court(s). Licensee alsoirrevocably waives any defense of inconvenient forum to the maintenance of any such action orproceeding. Any process in any action or proceeding may, among othe'r methods, be served uponLicensee by delivering or mailing it fn accordance with paragraph 16 Any such delivery or maii serviceshall be deemed to have the saine force and effect as personal service within the State of New York.



18. AssicSnrnent Ch~an e of Controli

This Agreement, and the rights, opportunities arid bbligatioI&s create& pursuant to this Agreement,are not assignable or trareferable in any manner by Ucens'ee, nor &shall'Utx'.nsee sublicense or delegateany of its rights or ebtigatiions without the prior written consent of Publisher, not to be unreasonablywithheld. EMl (and each Pubtiisher) may assign thi Agreemerit and any of its rights hereunder in whc/e orin part to any person or entity whk:h controls, which is controHe(f by, or &vhicIk fs undue.'common controlwith, EMl and/or each such Publisher or which is fn partnership with EMI andfor each such Publisher;andlor to any parent, affIated or subsiIdiary company or coloration, or to a Person or entity owning, pracquiring, all or a substantial f&art of EMI's ancVor each such Publisher's stock arlcVor assets dr with
whomEMI and/or each such PuMshermay merge or be merged, In which case~ Ucensee shafl not be releasedfrom its obHgatiorm hereunder.

'f9. ConMentiali'ty. Pvbli~ci

Ucensee and EMI agree tfmt all information with re.,pect to this agreement, whether furnished byEMl to Licensee or otl&erwise acquired by l~reee in the course of business with ElUlt, shall be keptconfidential. Such information shafI not be dfscfosed at. any time to any P'erson except to the~xtent'equired by an order of a court or other tribunal haviing jurisciiction or pursuant to rule . and regulations ofa.governmental body. Nobvithstanding the foregoing, the parties acknowledge and agree that in certain, situations, such.as-where copublishers andior maste'r use owners rei~ire a favored n ations provision, theinformation contained in this Agreement may have to be divulged witn respect to'fees and rights granted.Licensee and EMl may not use the other p-Ny's name in news releases, artie,les, brochures andmarketing andlor promotional materials, without the other'party's prior written approval.
20. ~Fntir A reelln nl:

{a) This'Agreemeriit sets forth the entire understandang between the parties hereto withrespect to the subject matter hereot, and merges and extinguishes aft prior uhderstancSngs;, negotiations,and agreements. No amendment to or modification, waiver, termination, or dischurge,of this Agreementor of any provision hereof shall be binc6ng unless confirrr&ed by. a written fIistn merIt duly executed by the'arty to be charged therewith.,4 ny process in any action, suiit, or pro~ding arising out of or relating tothis Agreement may, among-other methods, be served upon the applicabIe paIrty tIy delivering 'it ormaiTing it in accordance with paragn~ph 3 6 above. No waiver ~f any provision of or defau1t under thisAgreement shall affect the right of eiither pariy thereafter to enforce stIeh provision or to exercise any nghtor remedy in the event of any other default, whether or not similar,

{b) If any part of this Agreement shajl be determined to be invalid or unenforceable by acourt of competent jurisdiction or by any other fegally constituIed tIody ha]fng the jurisQcfion to makesuch deteimination„ the remainder of thLs Agreement shall renaafn in full force and effect provided that thepart of this Agreem:nt thus fnvalidhted.or declared unenforceable is not essential to the intendedoperation of tbfs Agreement..



21. Miscellaneous

This Agreement is being entered into on an experimentat and non-prejudicial basis, shall apply forthe Tenn hereof only, and shall not be binding upon or. prejudicial to any position taken by Publisher orLicensee for any period subsequent to the Term of this Agreement. The captions of paragraphs containedin this Agreement are for reference only and are not to be construed in any way as a.part of theagreement. This Agreement shall not become effective unfil executed by all proposed parties hereto.
IN WITNESS WHEREOF, the parties have caused the foregoing to be execute'd as of the date first abovew'itten.

Opera Tetecom Inc,

An authonzed signatory An authorizeds natory



SCHEDULE A: UST OF PUBLISHING CATA'LOGS

AVON GATE MUSIC INC (BMI)
BA'RHAM BOULEVARD MUSIC, INC. (BMI)

BEECHWOOD MUSI'C,CORP. (BMI)
BURB'ANK PLAZA MUSIC, INC. (ASCA'P)

CARWIN MUSIC INC. (ASCAP)
COLGEMS-EMI MUSIC INC (ASCAP)

COMBINE MUSIC CORP. (BMI)
EMI AFFILIATED CATALOG INC. (BMI)
EMt AL GALLICO MUSIC CORP. (BNI)

EMI ALGEE MUSIC CORP. (BMI)
EMI APRIL 5llUSIC INC. (ASCAP)
EINI BELFAST.MUSIC, INC. (BMI)

EMI.BMPC CORP. PeCAP)
EMI BLACKWOOD MUSIC INC. (BMI)
EMI BRILUG MUSIC tNC. (ASCAP)

EMI DUCE MUSIC, INC. (ASGAP) .-
EMI EASY. UPCENING MUSIC CORP. (ASCAP)

EMI FEIST- CATALOG INC..(ASCAP)
EMI GOLD HORIZON MUSIC CORP. (BMI)

EIIII GOLDEN TGRCH MUSIC COBP. (ASCAP)'MI GROVE PARK MUSIC,)NC (BMI)
EMI RASTINGS CATALOG INC. (BMI)

EMI iNlxhmAX MtmtC IN~Mt)
EMI JEMAXAL MUSIC INC; (ASCAP)'hlll

MILLER CATALOG INC. (ASCAP) 'MI
MILLS MUSIC, INC (ASCAP)

EMI MOGUU INC. (ASCAP)
EMI NGRBUD MUSIC,.INC. (BMI)

. EMI NTM HOLDINGS, INC (ASCA'P)
EMI PST HOLDINGS'NC. (ASCAP)

EMI ROBBINS CATALOG INC. (ASCAP)
, EMt SOSAHA MUSIC INC. (BMI)

EMI.SLITHY SONGS, INC. (BMI)
EMI TSM HOLDINGS, INC (BMI)
EMI.U CATALOG INC. (ASCAP)

EMI UNART'ATALOG INC. (BMI)'MI

VARIEFY.CATALOG INC. (ASCAP)
EMI VINE MUSIC, INC. (BMI)

EMI VIRGIN MUSICs INC. (ASCAP)
EMI VIRGIN SONGS, INC. (BMI)

EMI WATERFORD MUSIC, INC (ASCAP)
EMI WORLDTRAX MUSIC INC. (ASCAP)

FORAY MUSIC (SESAC)
'GLENWOOD MUSIC CORP. (ASCAP)
JOBE'USIC CO~ INC. (ASCAP)

NEW TANDEM MUSIC, INC. (ASCAP)
SCREEN GEMINI MUSIC INC (Bhllt)

STONE DIAMOND MUSIC CORPORATION (BMI)
TRIPLE STAR MUSIC, INC (BMI)
EMI FULL KEEL MUSIC (ASCAP)

EMI4.ONGITUDE 5IIUSIC (BMI)

I'L



SCHEDULE B

ST OF APPROYED COMPOSITIONS



SCHEDULEC
to the Agreement dated June 18,.200:t, by and'between
EM1 Entertafnment 1Vorfd„ lnc. and Opera Telecorn, lnc.

(pursuant to par'agraph 2(b))

ADDENDUM OF RIIGHTS

Dated:

ADDENDUM to the AgreeIrnent dated June.18, 2003, by ancl between EMl Entertainment World, inc. andOpera Telecom, lite. (Ihe "Agreement"), to Ibe effective as ofi the datq hereof covering:the use,of theComposiTions listed below.".

1. The musical composition(s) (the "EMI Composition(s)") cnvered Iby this Addendum isfare:
f'TlTLE") composed by PVRtTER(S)" (%))

2. The Tenitory shall be as per the Agreement, fexcluding, in the. case of the Composition entitledthe count|ry(les) of '1
3.: All terms and conciitions of the Agreement shall remain in fuJI. force and effect.

lN WITNESS WHEREOF, the parties have caused the foregoing ADbENDUM to be executed as of thedate above written..

(EMf PUBLfSMER)
Opera Telecom, inc.

By:



Ringtone License

THIS AGREEMENT {the "Agreement"} is made July 10, 2003, effective as of July 1, 2003
("Effective Date"), by and between lmprovista Interactive Music, Inc. ("Licensee"), 10350South De Anza
Bivd., Suite 2A; Cupertino, California 95014. and'EMI Entertainment World. Inc. ("EMI"), 810 Seventh
Avenue. New York, New York 10019.

WHEREAS, EMI is actively engaged fn the business of music publishing and controls the music
publishing rights to certain "Compositions" (as defined in paragraph 1 below) which are contained in the
music publishing catalogs listed on Schedule A, attached hereto and made a part hereo'f (hereinafler
individually and collectively referred to as "Publisher"); and

WHEREAS, Licensee'desires to obtain and Publisher desires to grant a license to. arrang'e and
record each.Approved Composition to create and distribute EMI Ringtones {as defined below) whereby aconsumer can download a copy of the EMI Ringtone into a Wireless Device (as defined below}, solely inthe manner provided herein and all in accordance with the terms and conditions of this Agreement;

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein,the parties hereto agree as follows:

1. Definitions

As used in this Agreement, the following terms will have the meanings set forth beiovr.

{a) "Additional Website", means a website or wapsite, proprietary-to Licensee or to a third
party, from which Licensee proposes to allovI EMI Ringtones to be transmitted to consumers. For each
Additional Website, Licensee shall prepare and submit two (2) cdpies of an executed written Addendum
(in the form set forth in Schedule 8), which sh'all list the requested Additional Website(s). Licensee wl .reasonably cooperate viith Publisher to respond to any of Publisher's requests for additional information
regarding a requested Additional.Website, induding without limitation. veriTication of the nature ofbusiness conducted on said Additional Website, and information related to the accounting and reportingprocedures in'place between Licensee arid'he proprietor of an.Additional Website. If Publisher approvessaid Additional Website(s), it shall counter-execute said Adderldum and send a copy to Licensee, and the,
Additional Website(s) listed thereupon shall be de'emed approved by Publisher ("Approved Additional

Approved AddiTional Websiie.

(b) "Composition" m'cans a musical composition which is owned and/or controlled byPublisher, and'which is made.avaifable to Licensee hereunder subject to the terms and conditions set
forth in this Agreement and Io any restrictions thereon imposed by Publisher or by. the Songwriters'
Agreements, and which shall be subject to Publisher's final approval, for use In the creation of EMI
Ringtones; provided that with respect to any Composition which may be controlled by.Publisher only in
part, the tenn "Composition" shall refer only& that proportion of the musical composition controlled byWWlisher. "Approved Composition" means a Composition which has been deared- andlor approved byPublisher for use by Ucensee, as evidenced by its inclusion of the attached Schedule B, or by Publisher'

. execution of an applicable Addendum {as defined in paragraph 2(b) below) for use In the creation of.an.
EMI Ringtone.

(c) "Dollars" and "Cents" mean United States Dolhrs and Cents

(d) - "Download; means any transmission(s) or electronic distnbutton{s) of a single Approved-Composition contained in an EMI Ringtone to a consumer.



(e) Downloads So'Id" and ".sales" mean one hundred'. (100%) percent of those Downloads
transmitted or otherwise electronically distributed to consume'rs (ihcluding Withbut limitation to said
consumers'ireless Devic )

{f) "Eliitl Ringtone" means a Ringtone (as defined bellow) that features the transmission of an
Approved Composition.

(g) "Network" rnearis the Website (as defined below) and Approved Additional 'Websites {as
defined above) on which EMI Ringtones wiHI be made avaiiabte to conkum4as, as s ~ed from and through
the Server (as defined below), via a range of'ervice channels including Internet, cable, salellite, web.
WAP, SMS, or cellular IJansmission, provided said channel shaH prevent an EMI Riingtone to be.copied,

'layed, distributed, transmitted or exploil'ed in any way beyond that Wi/elects Device of the consumer that
has initially received said EMI Ringtone

(h) "P&mcw" mean. any individual, cerporation, partnership, association or other organized
group or combination of any or aH of the fore goiiig, and their legal sucitessors or representatives,

(i) "Ringtone" means an electronic code which Causes a'redeteiimined a'udio-only melodic
sequence of a musical composilion lo be played in crinjunction wilh an activity of a Wirelesr;Device,
including the announcernenl of an incoming telephone call or tmes&gd..

(i) "Royaity" means the, amount payable hereunder by Licensee to Publisher with respect to
each and every Coirnposition embodied in each Download Sokl, distributed, trarismltted, deHvered or
otherwise exploited by licensee.

(k) "Server" means L'ice.nseie's proprietaiy-Interndt server'on vvhich templates af the EMI
Ringtones licensed hereunder wll exciusivehy reside, and fronh which the EiVII Ringtonet wHI be
transmitted or distributed to con: umers through the Network. For Iiiurpbs&. of'Aanticati*n, no EMI
Ringtone shall be permanently stored or archived or offered fdr sale thi ougih the Website or through an
Approved AddiGonal Website wi1hout first being served from and through the Serveir.

(I) "Songviriter Agreement(s)" shaH mean those Agreemehts fiursbant'to which Publisher
has acquired rights with respect to any Composition.

'(m) "Websile" means Ucensee's proprietary website or wapsite on the Internethavuig a:URL
of ~hl J/www.mob -. m.oem.

.(n) "Wi'reless Device"- means.a mobile tellephone, pager, personal digital assistant. or a
hybrid handheld wireless device that incorporates the functionk of 6e Abode

(o) Each olher expression used herein, unless herein separately defined, shalt'have the
meaning commonly'nderstood iin the music publishing industry.



2. Su I of Com ositions

(a) Publisher has cleared and/or approved the usage of the Compositions listed on theattached Schedule B for the creation of EMI Ringtones, and such Compositions are hereby deemed
"Approved Compositions."

(b) Following the execution of this Agreement and throughout the Temi, Licensee may seekclearance of additional ComposiTions for use in the creation of EMI Ringtones. In such event, Licensee
shaH notify Publisher of said requested Compositions If Publisher agrees to cfear such requested
Composition(s), it shall so advise Licensee who shall then prepare and submit two (2) copies of a writtenAddendum of Rights in the form set forth on the attached Schedule D ("Addendum"). Said Addendumshall be executed by Licensee and forwarded to Publisher. The rights granted pursuant to this Agreement
in a particular Composition shall not be in effect until the date when Ucensee has sent the executedAddendum, Publisher has received it,.cleared the requested Compositions, and counter-executed it (the"Addendum Execution Date"). When fuiiy executed, the Addendum shaH be considered an amendment tothis Agreement and subject to this Agreement and subject to aH Ihe terms and conditions herein set forth,and the Compositions licensed.thereunder shall be deemed "Approved Coinpositions".

(c) Publisher reserves the right to prevent any Composiffon from falling under the terms andconditions of this Agreement. For example, but without limitation, as of the date hereof, Compositionswritten in whole or. in part by Tracy Chapman, Carole King, John Lennon, Jeff Lynne, John Mellencamp,Lou Reed, James Taylor, and Stevie'Wonder, and the members of the recording artists known asAerosmith, Foo Fighters, Matchbox 20. Nirvana; Red-Hot Chili Peppers; Tool and Savage Garden are notavailable.

(d) Notwithstanding anything to the contrary contained in this Agreement, Licensee shallreinove-any Ehll Ringtones from the Network within'seven (7) business days from its receipt o'f a.noticefrom Publisher requesting such removat.

Gnnt f Riqhts

(a) Subject to the terms, conditions and limitations herein set- forth, to the complete executionof this Agreement, and to the. payr'nent of the applicable Royalties and fees for the rights grante'd herein.Publisher hereby grants to Ucensee lhe foHowing non-exclusive, limited rights:

(I) To arrange and record, at Licensee's sole expense, up.to thirty (0:30) seconds ofeach Approved Composition licensed hereunder for use solely in connection with the creation of an EMIRingtone that may be copied onto a consumer's Vfireless Device; provided that in no event shall anyarrangement change the basic melody or fundamental character of the.such Approved Composition, andfurther provided that all such arrangements be subject to the provisions of paragraph 1$ below;

(ii) To sell Downloads of the EMI Ringtones, on and through the Network, by which a-censumer can download a copy of the EMI Ringtone such that the'MI Ringtone may be embedded in hisor her Wireless Device (it being understood that temporary, transient, non-permanent copies of Ihe EhltRingtones incidental to said transinission may be created on the Network, provided (i) no permanentcopies of the EMI Ringtones are stored or cached on the Network except on the Server or on a'onsumer'sWireless Device and (n) if a security breach in the Network arises, Ucensee shall immediatelycompty with any Publisher request to btock access or remove from the. Server any EMI Ringtone soaffected); and



(is) To permit consumers,.through thy vs of fheir,Wireless Device or via a "mixer" 'pplicalionon the Website or an Approved Additional Website, to Inanifpulqte various audio properfias of,.the EMI Ringtones (Including lone. tempo ahd musical instiuinenhfion), provided in no event shall such,manipulation alter the fundamenht character of the Composition embedded in lhe applicable EMIRingtone or permit the playback of said EMI Ringtone in a non-linear progression;

(iv) Subject to paragraph 8 below. to "stream",up to thirty (OW) seconds of an EMfRingtone (and the Approved Composfiion embedded therein) ln a digital audio transmission I'or the sole 'uiposeof aNowing consumers to demonstrate or audition said Ririgtorie'to facNihte its sale. in digital,computer readable or other form, on the Network, provideff that said streamed EMI Ringtone (and IheApproved Composition embedded therefn) cannot and shall not be'offered or provided in or as a separatedownloadable file.
'

(b) - (i) . Thfs Agreement does not aulhonze or permit any use ofany Approved. Composition not speciffpaffy authorized heiafn. If any such use h made or permhted by Liceasee, this. Agreement shall immediately terminate.

(il} Publisher'does not hereby grant a license qr otherwise authqrize Ucensee in anyway whatsoever to use any current or future trademarks. service marks, design marks or trade namesassociated with. Publisher (the "EMI M~, on or in conjuIiction wifh the Network licensee may only. use the EMI Marks upon priorwritten',approval fnxn Pubfisher.'(c)
. Prior to exercising ihrighfs in any EMf Rin e,.in,the pverft an,APprovad CpmPpsfiienembodied therein is controfied less than one hundred(1005) percent by Publisher,.Ucensee shall ensureit has secured a Ncense for the remafning percentage from Ihe applicable cotiubfisher(s).

4. Territorv

The "Territory".covered during the Term (as defined below) of this A'greement shaN be the UnitedShtes..

5. Term

The "Term" shall be thme (3) years, commencing July 1, 20II3 and termfnafing June 30, 2006 (the"Expirafion Date"). Ucensee wiN nofify Publisher when an EMI Pingtone is first made avaNable forDownload; Notwithshndlng the foiagofng, afi Addenda prqscribed fn paragraph 2 and shall afso expfm asof fhe Expirafion Date.

6. Advance/ Rovaltfes '

(a} As used herein, "Publisha's Prorata Shee" shall mean that proporfion of Publisher'ownership of the applicable ComposiTion, as set forlh on the Addendum.

(b) fn consideration of the righh granted hereunder,'icensee shalt pay Publisher-a one-fiinefee equal te Publisher's Prorata Share ofTeti ($.10) Cents for each EMI fIingtpne template uplqaded to,the Server ("Upfoad Fee"), fmm which copies may be created anII bed.l'p a consumer wheri aDownload'old to said consumer. For each quarter during',the1:~, Lstenspe shaN pay to Publisher'heUpload Fees due for said quarter pursuant to the accounting terms and condifions of paragraph 7below.

{c) tn consideration of the nghts granted*ereunffer, Ucensee shall pay to Publisher a non- .ratumable, recoiipable "Advance of One fhousand Five HurIdraip ($1+II.00)~ Dollars, ~which shall bepaid upon execution of this Agreement.
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{d) For each calendar quarter during the Term, Licensee shall pay Publisher, Publisher"s
Prorata Share of, an amount equal to ten (1 0%) percent of the retail setling price of each Download Soldto a consumer, with a miniinum royalty for each Dovintoad Sold of Ten (US$.10) Cents

(e) . Upon recoupment of the Advance set forlh in subparagraph (c) by the Royaltiesgenerated as set forth.in subparagraph (d), I icensee shafl pay to Publisher Royalties as set forth in
subparagraph (d). Licensee shafl account to Publisher at the rate set forth above pursuant to the termsand conditions of paragraph 7 below.

(f) In the event an Approved Composibon is controlied less than one hundred (100%)percent by Publisher or if the Songwriter Agreements. require direct payments to certain third parties,upon request by Publisher, Licensee shall make direct payments to such applicable co-publishers or otherthird parties. '

{g) In the event Licensee agrees to (or.has agreed to) pay to a.co-publisher of an ApprovedComposition, to the publisher of a musical composition, or to the owner of any master, recording to beincluded in any Ringtone, compensation or consideration {coflectively, "Compensation") in excess of thecompensation or consideration to be paid to Publisher hereunder, then effective as of the.date of suchagreement with any such licensor, Licensee shaH immediately pay to Publisher an amount equal to suchCompensation in excess of the compensation or consideration to be paid to Publisher hereunder,(the"Excess") and this Agreement shalt be deemed amended effective as of the date of such agreement withany such licensor, to include such more favorable provision. In the event.the Approved Composition.is notentirely controlled by Publisher, the Excess shall be based upon and shall reflect Publisher pro-rata shareof the Approved Composition. Upon request, Licensee shall supply to Publisher copies of aH agreementsbetween Licensee and afl third,parties which are licensing any portion of the Approved Compdsition'or amusical composiflon or a inaster recording to Licensee for use in Ringtones.

.7. ~Acountin

(a) Together with alf applicable Royalties due Publisher, Licensee shall render Publisher'accounting statements on a quarterly basis, (which must be provided electronicafly, along with a hardpaper copy); indicating, on a country-by-country, EMI. Ringtone-by-EMI Ringtone (including the title,writers'ame(s), and applicable Publisher-supplied EMI song code for each Approved Composition), andWebsite-by-Website (i.e. statements to include both the Website and afl Approved Additional Websites)basis, the number of Downloads Sold or otherwise distributed and/or digitally delivered in each country. ofthe Territory, within forty-five (45) days following the last day of each calendar quarter during the Terin, .whether or not there have been.any Downloads sold or otherwise distributed within such quarterly period.

(b) ln addition to providing quarterly statements of account, Licensee shalt, within ninety (90)'aysof the Effective Date, also provide Publisher, upon request, with online, real-time access to theServer in order to permit the accurate identificatio, tracking and verification of Downloads of afl EMIRingtones, and any other data Hem.to be enumerated on accounting statements pursuant to .
-subparagraph (a) above.

(c). - Licensee agrees to keep and maintain true andaccurate records and books.of account inconnection with the sale of Downloads and aH transactioris related thereto or otherwise contemplatedunder this Agreement, and shall retain alt such records and books for a period of not less than three (3)years after each accounting to Publisher. Publisher, by its designated representalive, shall have the right,upon reasonable written notice,'and during normal office hours, to examine the books and records ofLicensee, at Licensee's regular place ofbusiness where the books and records are maintained, as thesame pertain to the subject rnatter of this Agreement and to make copies and extracts thereof. Licensee
shaH cooperate with Publisher's representative to assist them In understanding aH such materiaL if, as aresult of any audit, it is determined that Licensee has understated the royalties due to Publisher, Licensee '



shall immediately pay to Publisher the amount of such underpayment. If, as a result of any audit, it isdetermined that Licensee has uriderstated thI royalties due to'Publlisher by'en'(10~th} percent or more,Ucensee shall pay to Publisher the amount by which. royalties I&ave bedn uhderstatqd aI&d shall reimbursePublisher for the cost ol the audit.

(d) All checks shallbe in United Statt~ Dofiars, shall be made payabte to EMI Entertainmentgorki, and shall be sent to the attention of Susan Bafiey-Lemansky, Music peryices, LicensingDepartment at the address iiadicated in paragraphi 15 belofftr; ftIII accourIting's an'd payments imust bereceived by Publisher on the date such 'payment and: tatemen't are'ue, acIx&rdIhg to the terms of thisAgreement, time being of the essencie hereof,. No payments shall 6e diIninihhed or reduced in anymanner for any reason, induding without limitation, any withho(ding's, ciIrrerLcy r'estricfior'&s, exchanges ortaxes. Upon writteni request„Publishter shall provide Licensee with a curren't W-9 form for each musicpublishing. catalog rteceiving payrnenL

(e) It is understood and agreed that there shalt be'no fi'ee dr bo'nus good~s of the EMIBtngtones, as such term is understood in the industry, i.e, all 6owntoads. Sold, (IistrIbuted, transmitted, ordelivered, regardless of,price, shall bear a full royalty hereunder.

(1) Without limiting Publisher's rights and.remedies hereunder, at llaw oiiin equity, (i) past-due payments are subject to and to be accompanied by. payment of inter)est thereon at the prime,rate asestablished on the due d'ate by The Bank of New York plus two (2%) pe& cent compounded daily andcomputed from the date(s) upon which each such payment(s} first became due until the date(s) uponwhich each such paymeiat(s) is remitted to Publisher and (it) Ucensee shall reimburse Publisher, withinfive (5) days from receipII of ilia invoice, for Publish!x's reasonable a(torney's fee.'; ant I co:, ts arising out ofthe occurr'en'ce of any Default Event (as defined in paragraph 14), irIcluding, without limitation, any failureby Ucensee timely to rerder statements and account to Publisher with respect to royalties which accrueto Publisher'in connection wil'h Ucensee*s exploitation of ih'rights pursuant to the applicable provisionshereof.

8 No Performance Rtqht Grant

(a) No right of public performance is grantied under'this Agreement, such right being licensedby the American Society of Composers, Authors and Publishers ("ASCAP").and Broadcast:Music inc.("BMI"}..

(b) Any public perfonnance of an Approveid Compositiorn as embodied iri an IMI Ringtone,induding without limitation pursuant to paragraph 3(a)(iTi) above, not Iicen'self by ASCAP ancVor BMI Issubject to dearan'ce of the performing right either from PublisheIr, ASCAF, BIlAI oi'r& any other licensoracting for or on behalf of,Publisher. 'If said license ls to be secured fi om Publisher, Publisher agrees tonegotiate in good faith and thi'ssuance of such license shall be in accordance with, the customaryindustry prad'ices and f~m.

Reshioiions:en 1 Reservation of Rights9.

(a) This Agreement does not authorize or permit an'y usb of 'a C6mpi'rsiti&'&n not expressly set .
forth herein and does; not include the riight to alter the fundamental d&aracter iof the music of an
Composition, and. specifically, the terms of this Agreement are Iilnited to the use of.each ApprovedComposition only. as rortgir&afiy fixed inrthe EMI Ringtone. Publisher resen'res  ll rights not expriessly. granted to Licensee heretmder. All rights granted hereunder aregranted on  'non-exclusive basis.



'(b) No Composition may be used in a dramatic fashion, as such term is understood in the
industry, or in any manner which could be considered in bad taste or offensive; i.e: each Approved
Composition shall be used with regard to social convention and decency so as not to bring such
Composition, the composers thereof, or Publisher into public disrepute or reflect adversely on the
Composilion, the composers thereof, or Publisher. No individual Composition may be used in connection
with any product, any service, or in the branding, markeling, advertising or promotion of any product,service or event.

(c) Without limiTing the force and effect of the foregoing, and without intending to provide anexhaustive list of prohibitive acts, this Agreement does not include the rights lo (i) rent or lease an EMIRingtone, (ii) parody the music of an Approved Composition, (HI) make,-sell or distribute phonorecords orsound, recordings of an Approved ComposiUon, (iv) utilize a sound recording and/or audiovisual master(s)not owned or separately licensed by Licensee, (v) synchronize (or authorize others to synchronize) any"Approved Compositions with visual images or events or include any Approved Composition in any audio-visual work, including without limitation in commercials, (vi) use the title of an Approved Compositionexcept for.factual and/or descriptive purposes for identifying the EMI Ringtones avaHabte to consumers,
(vii) use'any Composition that is not a Approved Composition ln any way; or (vHi) use an ApprovedComposition on any broadcast/cablecast or on-line services (whether viewable in real tirqe-or
downloadable) not specifically enumerated in this Agreement, or on 'any intenictive program, platform,media or storage device, or any proinotional use'not specifically enumerated herein. Any occurrence ofthe above-noted items permitted or authorized by Licehsee shall render aH aspects of the Agreement
immediately null and void and this Agreement shall be terminated pursuant to paragraph 14.

(d) Except for listing on the Network the composers'ames for factual and/or descriptivepurposes for identifying. the EMI Ringtones avaHable to consumers, no right whatsoever is 'being grantedhereunder to use or authorize other persons to use the names (including any professional names,previously, now or hereafter used), facsimile signatures, voices, likenesses or biographical material of,. 'oncerning,or regarding any of the composers of a Compositioii for any purpose whatsoever, inCIuding,without iimitation, for purposes of exploitation of a Ringtone on lhe Network. In no event shall a name of ac'omposer of a ComposiTion be featured.more prominently than any othe'omposer s name.'0.
Warranties.and Re resentations/Indemni

(a) Publisher wa'rrants orit that it has the legal right, power and authority to grant this licenseand this license is given and accepted without any other warranty or recourse. Pubfisher. hereby agrees toindemnify and hold-harmless Licensee and Its respective officers, directors, agents, and empioyees(hereinafter, the "Indemnitees") from and against any and aH HabHities, damages, costs,'' charges,.recoveries, judgments, penalties, expenses or losses of whatsoever kind or nature, actually incurred bythe Indemnitees (including reasonable attorneys'ees and disbursements) which may be obtained against,imposed upon or suffered by the Indemnitees or any of them, by reason of any breach by Pub1isher ofany of its warnmties or representations hereunder. In no event shall the to!al liability of Publisher inconnection with the rights granted for each Approved Composition licensed hereunder exceed the .considerafion received by Pubfisher in connection with the licensing of said Approved Composition.Ucensee will give Publisher prompt notice of any claim and Publisher wiH have the right to assume thedefense thereof at Publisher's expense.



(b) Licensee represents. andi wanants that

(i) there.are no actions, suits, proceedings, agreements.or other impediments,
actual or threatened, which would prevent or impair it from pe&forming its dkties and obligations
hereunder,

(ii) it is fuHy empowered to enter into this Agreement and to perform its duties and
obligations hereun«ler, that it is and shall at aiI tirries remain p«&ssehsed of AH rights !necessary far it to 'ompletelyfulfill all of ibi maitenal obligations hereunder, and that its enteririg into this Agreement and
fulfilling such obligations does not and shall not infringe upon ihe riights of any person whatsoever;

(c) Llcens«m further represents and warrants that't shali dbtait& or 'secure (and maintain
during.the Term) all necessary and required licenses concerning tiiat portion of the music publishing
rights in and to each Approved Cnmposition not controiled by!Publisher.

(d) Licensee agree.; to fully indemnify Publisher and hold 'Publisher (and its officers,
directors. and employees) harmless of arid frdm any and.all II6bHHies. Bainis, causesof actions, damages,
interest, charges,. recoveries, judgments, penalties,'xpenses or losses of whatsoever kind of nature„
(including without lumitaHon, legal expenses and counsel fees t&nd'disbursetnents} of any kind whatsoever
which may be occasionixf, suffered.or in«&urred by Publisher, either directly or indirectly, in whole or in part,
resulting from 'or in conr&ection with any breach or threatened breabh by Lic'ensue of any'f the terms,
covenants, representations 'and warranties contained herein, dndf«!&r any claim 6y any Person inc«insistent
with any of the representations, warranties and covenants hereunder. 'In additk&n, Licensee vvHI reimburse
Publisher on demand for any payment made at any. time after ihe date hereof for any liability or daim to
which this clause relates that has resulted in a juclgment against Publisher or which has been settled with
Ilie wiitten consent.of. Licen'see (whi«i& consent shall not unreasonably be withheld). Publisher &iiiiii give-
Licensee prompt notice of any claim and Ucensee wHI have th!e right td ass'ume the defense thereof at
Licensee's expense.

t'I. ~ncnem:ntsl~Co i

(a) Any arrangement(s) which Ucensee;haff cause to be made of an Approved Composition
in the creation of an EMI Ringtone shaH be made at Licensee's own expense and shaH be created only as
the result of employment-for-hire ~ and such anangement shalt be "Work Made I=or I-lire" as such tern& is
used in the'United States Ci&pyri!ght Law. Licensee hereby segs, assigns and transfers any such
anangement to Publishe» and the worldwide &&opyright an«l renewals and extensions of ciopyiight therein.
The arranger shall riot be entitle«l to. authorship credit or status as.a collaborator or-any remuneration by
way of royalty or otherwise from tbe authors of such Approved Composition or from Publisher or any of
Publisher's designated agents. Nlo arrang!ement shall change the basic melody ofany Approved
Composition,

(b) Ucensce shall enab'le Publisher freely and without charge or expense to download
Ringtones to, ensure Licensee's adheren«a wiith and t«i the terr!i&s ak&d ck&ndi4ohs of this Agreement.

i2. ~Ownershi

Ucensee shall riot at any time, dk ectfy or. indirectly, license, transfer, assign„seH or otherwise
dispose.of, pledge, mortgage or!in any way encumber any Compositioii or any iinterest of any kirid therein,
and/or any right or liicense gifted hereunder and any such purported license, tiwnsfer, assignment, sale,
disposal, pledge, mprtgage or encumbrance shall be void and of no effecL



13. ~No Partnershi

Nothing herein contained shaH create any association, partnership. joint venture or relagonship ofprincipal and agent between the parties hereto-. it being understood that the parties hereto are, withrespect to each other, independent contractors. and neither party.shall have any authority to bind theother or the'other's representatives in any way and shall not hold itself out to any Person as havingauthority.

14. Event of DefaultICure

(a) As used herein, the term "Event of Default" shall mean any of the foHowing events. (i)Licensee's failure or inability to fulfill any of its material obligaGons hereunder for any. reason; (ii). Licensee's dissolution or.lhe liquidation of any substantial portion of its assets; (iiH) the filing by or againstLicensee of a petition for.liquidation or reorganizaHon or the commencement of an action against it under,any applicable bankruptcy or insolvency I'egislation as now or hereatter in effect.or under any similarstatute relating to'liquidation or reorganization or Licensee's consenting to any of.the foregoing; (iv) theappointment of a trustee. receiver, custodian or similar appointee for Lfcensee or for any of its property orLicensee consenting to any such appointment; (v) Licensee's making of an assignment for the benefit ofcreditors; {vi) Licensee becoming insolvent; or {vii) any action by Licensee'which jeopardi~any materialright or remedy of Publisher hereunder.

.. - (b) VNthout limiting or affecting the rights or remedies which Publisher inay have under thisAgreement or at law or equity, with respect to Licensee's-obligations under this Agreement, it is.agreedthat if an Event of Default occurs or,in the event of a breach on the part of Ucensee,.Publisher wilt notifyUcensee in writing of such default or breach and Ucensee sha!I have ten {10) business days from receptof.such notice in which to cure such Event.of Defaulter breach. tf such breach or Event'of Defaults is.notcurable orif not cured within said ten (10) business day period,.this Agreement shall automaticallyterminate; provided, however, that with respect to ihe payment of any monies whatsoever, ibis Agreementshall automatically terminate if such particular breach is not remedied within Hve (5) business days fromthe,date of the notice, and Publisher, in the event of an automatic termination under this paragraph andwithout prejudice to any. other riglits and remedies, shall have rights and remedies for copyrightinfringement, including injunctive relief

(c) The termination of this Agreement pursuant to this paragraph shall render the furtherexploitation of'an EMI Ringtone acgonabie as an act of copyright infringement fully subject to theremedies provided by the Copyright Act, Title 17, of the United Slates Code, together with other legal andequitable remedies available to Publisher.

15. Notices

Any notices, consent, approval, demand, or other communication to be given to Licensee shall bese'nt to Licensee at the address mentioned herein or to such other address as Licensee may hereafterdesignate by notice in wrTiing to Publisher. AH noHces andlor payments hereunder required'to be inade toWubHsher shall be sent to Publisher at the following address or to such other address as Publisher mayhereatter designate by nolice in wriHng to Ucensee. AH notices, consents, approvals,. d'emands, othercommunications and payinents hereunder shall be hand delivered or sent by certiTied mail. return receiptrequested, as foHows:

To Publisher: EMI Entertainment Vforld, Inc.
810 Seventh Avenue
New York, New York 10019
Attention Susan BaHey-Lemansky .



To Ucensee:
n

improvista interactive Music, inc.,
10350 Soullh De Anza Blvd, Suite 2A
Cupertino. Catifornia 95014
Attenti&xi'Hirornu Sogaa CEO

Any notice shall be dee'med compktte when the same (contaihing'viha'teve'r infi'~rmation may be requiredhereunder) is deposited in any mail box properly addressed and s'ent as aforesaid, except that (a) allmaterials personalty delivered:.hall be deemed served when 'actu'ally i eceived by tt&e pIMty to whomaddressed, (b) air express matedats shall be deemed served on the day of delivery to the a'ir express. company, (c) notices of change of address shall be effective only from the date of receipt, and (d) royaltystatements may be serit by regular mail and shalt be deemed rendered whien.actually received byPublisher.

16. G vamim taar

Thh Agreimnent has been entered into and delivered in th4 State o'f New Ydrk and the validily,- inteipratation and legal effect of this Agreement shalt be governed by and construed in accordance withthe internal laws of the State of New Yoik apipttczibte to contracts entered qto a/id perfo~ntiretywithin the State of New York. Only the New York c'ourts (state and fed'eral) vnll have jurisdiction over anycontroversies regarding'this Agreement,'and the transactions contemplated by this Agreement: anyaction-or other prot~eifing &tvhicti.involves such a controversy witt be brought in those courts. in New Y k'unty, and notch'sewtiere.. Uciwisee hereby irrevocably submits to the jurhdictfen of thie New Yerk courts(state and federal).in any such action or proceeding:and irrevctcablly wziives any right to contest thejurisdicthn (in rem or in person-u~a or pcywer or decision of that coiirt within or without the United Statesother than appropriate appi8ate coiirts having juiisdiNon over.appeaLd from'su'ch ciburt(s). Licensee alsoirrevocably waives any defense of inconivenient forum to the maintenance.ctf any suich action orproceeding. Any process in any'ctiion er proceeding may, ainong other methods, be servedupon'censeebydelivering or maiTfng it in actxxdance with paragiziph 15. Any such delivery or mail stwriceshalt be deemed toI have the same fidrce and effect as personal service within the State of New York.

17. A~at nm n~(:harp ri C antral

- This Agreement, and the rights, topportunities and obl@atidns c'reat6d pi'irsuant to this Agreement„are not assignable or transfimbie in any manner by Licensee.'nor 'shalt Lidnse'e subt ice'inse or dele'gate.any of its rights or'obligatioze without the pnar written consent'of Pubfisher,'not to bz",unreasonably
withheld. EMl {and cadi Publisher) may assign thiis Ajireement and anyof its rights hereundier in whole orin part to any per'son or eiitil'y which controls, whkk is controHed by, or t/vhicIi h under common contrcttwith, EMl and/or each.such Pubfisher or'wMch is iln pzl1nershg witIi Ehtl anil/or 'ead'& such Pubfisher;and/oc to any parent, aflliati& or subisidiary company or corporathn, or to a Person or entity own'kg, oracquiring, all ora substantial pait of tEMl's and/or each such Publisher'„stock and/ot as ets or with whom

. EM1 and/or each such Pubfi: her inay merge or be merged, in Vvhich came Ucensee shall not be rc4easedfrom its obligations hereunde;

16. Confidentiality nafittotty

Licensee and EMl agree that all information with respect ta this agrqemqnL iIvhether furnished.by
EMl to Ucensee or otherwise acquired by Lictwsee in the cou'r.ne oI'usiness with EQl, shall be keptconfidentiaL Suchii&formation shall riot be disclosed at any timi to any Persbn excefit to the extentrequired by an order of a coirt or other triiburral having junmdiction or puiysuaist to rules and regulations ofa governmental body. Notwillhstztnding the foregoing, the partie'saacknovvtedge aims agree that in certain
situations. such as where copublishers and/or manor use owns rguite a favoi ed hations provision, the'fuimationcontainixf in this Agreement may havz tata divulged'with respect to fee. and rights granted.
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Ucensee and EMI may riot use the other party's name in news releases. articles, brochures a'ndmarketing and/or proinotional materials, without the other party's prior written approvaL'9.

Entire A reement

(a) This Agreement sets forlh the entire understanding between the parties hereto withrespect to the subject rnatter hereof, and merges and extinguishes all prior understandings, negotiations,and agreements. No amendment to or moditication. waiver. termination. or discharge of this Agreementor of any provision hei'eof shall be binding unless confirmed by a written instrument duly executed by theparty to be charged Ihereviith. Any process in any action, suit,.or proceeding ansing out of or relating tothis Agreeinent may. ainong other methods, be served upon the applicable party by delivering it ormailing it in accordance with paragraph 1 5 above. No waiver of any provision of or default under thisAgreement shall alfect the right of either party Ihereafter to enforce such provision or to exercise any rightor remedy in the event of any other default, whether or not similar.

{b) If any part of this Agreement shall be determined to be invalid or unenforceabte by acourt of competent jurisdiction or by any other legally. constituted body having the jurisdiction to inakesuch determination, the remainder of this Agreement shaH remain in full force and effect provided that thepart of this Agreement thus invalidated or declared unenforceable is not essential to the intanded,operation of this Agreement.

20. Miscellaneous

This Agreement is being entered into on an experimental and non-prejudicial basis, shall apply forthe Term hereof only, and shall riot be binding upon or prejudicial to: any position taken by Publisher orUcensee for any period subsequent to the Term of this Agreement. The captions of paragraphs contained'n this Agreement are for reference only and are not to be construed in any way as a part of th'agreement. This Agreement shall not become effective ungil executed by all proposed parties hereto.
IN WITNESS WHEREOF, the parties have caused the foregoing to be executed as of the date first abovewritten.

EMI Ent ment Inc. Improvista Interactive Music, Inc.

By:
- An authorized signatory

By:
An auth signatory
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SCHEDULE A: LIST OF PUBLISHING CATALOGS

. AVON GATE MUSIC INC. (BMI) .

BARHAM BOULEVARD MUSIC, INC. (BMI)
BEECHWOOD MUSIC CORP. (BMI}

BURBANK PLAZA MUSIC, INC. (ASCAP)
CARWN MUSIC INC. (ASCAP)

COLGEMS-EIICI MUSIC INC. (ASCAP)
COMBINE MUSIC CORP. (BMI)

EMI AFFIUATED CATALOG INC. {BMI}
EMI AL GALUCO MUSIC CORP. (BMI}

EMI ALGEE MUSIC CORP. (BMI)
EMI APRIL MUSIC INC {ASCAP)
EMI BELFAST MUSIC, INC. (BMI}

EMI BMPC CORP. (ASCAP)
EMI BLACKWOOD MUSIC INC. {BMI} .

EMI'BRILUG MUSIC, INC; (ASCAP)
EMI'DUCE MUSIC, INC. (ASCAP)

EMI EASY USTENING IIUSIC CORP. (ASCAP)
EMI FEST CATALOG INC, (ASCAP)

EMI GOLD. HORIZON MUSIC CORP. (BMI)
EMI GOLDEN TORCH MUSIC CORP: (ASCAP)

HMI GROVE PARK MUSIC& INC.(BMI)'MI

HASTINGS CATALOG INC; {BMI}
'EMI INTERTRAX MUSIC INC. (BMI} .

EMI JEMAXAL MUSIC INC.'.(ASCAP}
EMI MILLER CATA'LOG INL {ASCAP) "

ESlll IIILLS MUSIC, NC. (ASCAP)
EMI MOGULI .NC, (ASCAP).

EMI NORBUD MUSIC, INC. {BMI) . 'lmiNTM HOLDNGS, INC. {ASCAP)
Emll PST HOLDINGS, INC. (ASCAP)

EMI ROBBINS CATALOG INC. (ASCAP)
EMI SOSAHA MUSIC INC. (BMI}
EM) SUTHY SONGS,'.INC. (BMI}

. EMI TSM HOLDINGS, INC. (BQI}
'EMI U CATALOG. INC; {ASCAP)'MI

UNART. CATALOG INC. (BMI}
. EMI VARIETY CATALOG INC. (ASCAP) .

EMI VINE MUSIC,.NC. (BMI}
EMI VIRGIN MUSIC, INC. (ASCAP)

EMI VIRGIN SONGS,'NC. (BMI}
.-EMI WATERFORD IIUSIC, INC. (ASCAP)

EMI WORLDTIVLX MUSIC INC (ASCAP)
FORAY MUSIC (SESAC),

'LENWOOD MUSIC CORP. (ASCAP)
JQBEl'E MUSIC CO., INC. (ASCAP)

NEW TANDEM MUSIC, INC. (ASCAP)
SCREEN GEMS-EMI MUSIC INC. (BMI)'TONE DIAMOND MUSIC CORPORATION (BMI)

TRIPLE STAR lIUSIC, NC. {BMI)
EMI FULL KEEL MUSIC (ASCAP)

Elllll LONGITUDE MUSIC (BMI}

12'



SCHEDULE 8

fUST OF APPROVED COMPOSmONS

See attached list.



SCHEDULE C .

to the Agreement dated as of Ju!$ 1,2003, by and between
EMI Entertainment World, Inc. and Improvista Interactive'usic, Inc. (pursuant to paragraph 1(a))

ADDENDUM OF RIGHTS

.Dated:

ADDENDUM to the Agreement dated as of July J, 2003, by arid between EMI.Entertainment World; Inc.',,and Improvista Interactive Music, inc. (the Agreement"), to be,'effe'ctlvy as 'pf the date hereof, to make thefollowing Additional Website(s) consfftute Approved Additional Website(s), and thus part of the Network..

The URL of the proposed Addigonal Webstte(s) covered by this Addendum is/are:

httoJtwww.f mobjam~

2. 'All terms and:conditions of the Agreement shall remain in full force and effecL

IN WITNESS WHEREOF, the parties have caused Ihe.foregoing ADDENDUM t'o be executed as of thedate above written.

EMI Entertainment World. Inc. tmprpvista Interactive Music, Inc.

By:
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SCHEDULE C
to the Agreement dated as of July 1, 2003, by and betweenEMI Entertainment World, Inc. and Improvista lnteracfive Music, Inc. (pursuant to paragraph 4(a))

ADDENDUM OF RIGHTS

Dated

ADDENDUM to the Agreement dated as of July 1, 2003, by and between EMI Enterfainment World, Incand Improvista Interactive Music, inc. (Ihe "Agreemenf), to be effective as of fhe date hereof, to make thefollowing Additional Website(s) constitute Approved Additional Website(s), and thus partof the Network.

The URL of the proposed Additional Websitefs) covered by this Addendum Islare

. htt -llwa .inob am com (for ATBT and other WAP operators)
htt -llboost:mob am.com (Boost Mobile)

. All terms and conditions of fhe Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed as of thedate above.wntten.

EMI Enterfainmeht World, Inc. improvista.fnteractive Music, Inc.

By:
By:



SCHEDIJLE D
to the Agreement dated as of,July 1, 2003„by and bebveen

EMI Entertainment World, linc. and lmprovista Interactive Music, inc.
(pursuant to paragraph 2(b))

ADDiEIIDUM OF RIGHTS

Dated-

ADDENDUM to the Agri.'ement dated as ofJuly 1„2003, by and between EMI Entertainment Worid,.inc.and Improvista Interacthre Music„ lnc,. (the "Agreemenl".), to be effective as of the date hereof coverinjt theuse of the Compositions listed beIow;,

The musical composition(s) (the "EMI Composition(s)"$ covered by ibis Addendum is/are

fVlTL+ composed by fWRITER(S)" (%)).

,2.. The Territory shalt be as per the Agreement, [excluding, in the case of the Composilion 'entitled
, the country(ies) of ')

3. All terms and conditions of thi Agreementshall remain in fult force and effec

IN WITNESS WHEREOF, the pa&ties have caused the foregoing ADDENDUM to be exeeeuted as of thedate above 'written.-.

(EMI PUBLISHER) Improvista Interactive Music; Inc.



Ringtone License

THlS AGREEMENT (the "Agreement'} is made August1, 2003 ("Effective Date"), by and between
Yamaha Music lnteracGve, inc. ("Licensee"), 151 West 46~ Street, Eighth Floor, New York, New York
10036, and EMl Entertainment.World, Inc, ("EMl"), 810 Seventh Aveiiue, New York, New York 10019.

WHEREAS, EMl is acfively engaged in the business of music publishing and controls the music
publishing rights to certain "Compositions (as defined in paragraph 1 below)) which are contained in the
music publishing catalogs listed on Schedule A, attached hereto and made a part hereof (hereinafter
individualfy and collectively referred to as "Publish~; and

Wl-iEREAS, Licensee desires to obtain and Publisher desires to grant a license to anange and
record each Approved Composition to create and distribute EMl Ringtones (as defined below) whereby a
consumer can download a copy of the EMl Ringtone into a Wireless Device (as defined befow), solely in
the man'ner provided herein and all in accordance with the tertns and conditions of this Agreenfsnl;

NOW THEREFORE, in consideration of the mufuai promises and covenants contained herein,
'he parties hereto agree as fofiows:

Deffnitlons

As used in %is Agreement, the following terms will have the meanings set forth befovr.

{a) "Addifional WebsGe" means a website (including wireless website), proprietary to
'censee or to a third party, from which. Ucensee proposes to allow EMI Ringtones to be transmitted to

consumers. For: each Addifional Website, Ucensee shall prepare and submit two (2):copies of an
executed written Addendum (in the form set forth in Schedule 8), which shall list the requested Additional
Website(s). Licensee wiG reasonably cooperate wIth Publisher to respond to any of Pubfisher's requests
for addffionaf infoimafion regardinga requested AddiTional Website, including without Gmitation,
verification of,the nature of business conducted on said Additional Website, and iriformation related to the
accounting arid reporting procedures iri place between Licens~e and the pmprietor ofan Additional
Websfte. lf Publisher approves said Additional Website(s), it shaN counter-execute said Addendum and
send a copy to Licensee, and the AddiGonal Website(s) listed thereupon shall be deemed approved by
Publisher ("Approv'ed Additional Website(s)").

{b) "Coinposition" means a musical composifion which is owned andlor controNed by
- Publhher, and which h made avaihble to Ucensee hereund'er subject to the teims atid conditions set

forth h this Agreement and to any resfrictions thereon imposed by Publisher or by theSongwriters'greements,

ahd which shall be subject to Pubfisher's final approval, foruse in the creation of EMl
~ Rlngtones', provided. that w th respect to. any Composition which tnay be controlled by Publisher only in

part, the term "Composition" shall refer only to that proportioit of the musical composiTion controiled by
Publisher. "Approved Composition" means a Coinposition which has been cleared and/or approved by
Publisher for use by Licensee, as evidenced by its inclusion.of fhe attached Schedufe 8, or by Publisher'
execution of an appffcabie Addendum {as defined in paragraph 2{b) below) for use ln the creafiion of an
EMl Ringtone.

{c) "Dollars" and "Cents" mean United States Dolfars arid Cents

(d) "Download," means any transmission(s) or efeclronic distnbution(s) of a single Approved
Composition contained in an EMi-Ringtone to a consumer.



(e) "Downfoads Sofd" and "sales" riiear'i onI hu'ndred (300/o) p&.rce'nt of those Downloads
transmitted or otherwise efectrorifcalfy disbibuted:to con: umers I,"including without limitation to said
consumers'lirefess Device)..

(f) "EMf Ringtone" means a Ringtone (as defln&x! beloved) that features the transmission of an
Approved Composiffon.

(g) "NetwoiV ineans the Website (as defined below) and Approved Additional Webs1tes (as
defined above) ~on vihfch EMf Rfngtones wfff be mad@ available t6 cdnsuiner&", as seived from and
through the Server (as defined k&efow), via a range of service channels iriduding 'nternet, cab!e, sa@ffite,',
web, WAP, SMS, or cellular transmission, provided safd,channel shall prevent an EMI Riingtone to b6
copied, played, dist&ibut&M, fransmifted or exploited in any way beyond the Vlirefess Device of the
consumer that has initia'lly r~~ied said EMII Rlngtone.

(h) "Person" means any individual, corporation,. parlner.;hip, associationI orother organized
group'or combinafiop of any or all of the foregoing, and thefr legal successors or representatives.

(i}' "Ringtone" means ann efectronic code which causes a predetermined audio-only melodic
;sequence of a musfml composition fo be pfayed in conjunction with an a&cavity of a Wireless l!3evice,
including the announcement: of an incoming telephone calf or message,.

(j} "Royalty"-m&ean. the. amountpayabff haIreuiiderby Licensed to f'ubffsherwith respect to
'each and every Composition embodied in each Downfoa'd'Sefd, dfstribut&A, transmitted, delivered or
otherwise exploited by Licensee..

{k) .. "Seivei" means Licensee's propnie4ry I&I&tenet sewer on whfch templates of the EMf~
Ringtones iicensed.hereund& r w'lll exclusively reside„and from which the EMII Ringtones will be
transmitted or distributecf to &x&n iumers tlnrough the /lie&ark. Foil purlpos&~ of cfariffmffon, no EMl
Ringtone shall be permanen'Ify stored or archived or:offered for sale through the Website or tfirough an
Approved Additional Welbsite without first beirig serv&*d from and through'the 8erVer.

(I) "Songwriter,Agreement(.")" shali mean those'agreementa pursuant to which Publisher
has acquired rigllits with respect to any Comf&osftfon.

{m) "Website" mean. wireless w&4site propnhtary to ~AT KT Mfirefess'having a URL of

Wireless Device„

(n) 'Vfirefess Device" means a NEC615'mok&ife t'elephon'e.

(o) l=ach other expression used herein, iinless herein separatefy defined, shall have fhe
meaning commonly understood in the music publlshiiig indus6y.



2. Su I of Com ositions

(a) Publisher has cleared andfor approved the usage of the Compositions listed on the
attached Schedule 8 for the creation of EMI Ringtones, and such ComposiTions are hereby deemed
Approved

Compositions.'b)

Following the execution of this Agreement and fhroughout the Term, Licensee may seek
dearance of additional Composifione for use in the creation of EMI Ringtones. In such event,Ucensee'hall

notify Publisher of said requested Coinpositions. If PubKsher agrees to clear such requested
Composition(s), it shall so advise Ucensee who shail then prepare and submit two (2) copies of a written
Addendum of Rights in the form set forth on the attached Schedule D {"Addendum"). Said Addendum
shall be executed by Licensee and forwarded to Publisher. The rights gtanted pursuant to this Agreement
in a particular Composition shall not be in 'effect until the date when Ucensee has sent the executed
Addendum, Publisher has received it, cleared the requested Coinpositions, and counter-executed it {the
"Addendum Execution Date"). M/hen fully executed, the Addendum shall be considered an amendment to
this Agreement and subject to fhis Agreement and sbbject to all the terms and conditions herein set forth,
and the Compositions licensed thereunder shall be deemed "Approved Compositions".

(c) - Publisher reserves the right to prevent any Composition from falling under the terms and
conditions of this Agreement For exampie, but without'limitation, as of the date hereof, Compositions
written In whole or. in part by Tracy Ckapinan~ Carole King, John Lennon, Jeff Lynne, John Meliencamp,
Lou Reed, James Taylor, arid Stevie Wonder, and the members of the recording arfisfs known as
Aerosmith, Foo Fighfers, IVIatchbox 20, Nirvana, Red Hot Chili Peppers, Tool and Savage Garden are
not available.

(d). Nofwifhsfandfng a'nything to the contrary confained in this Agreement, Ucensee shall
remove anjj EMl Ringtones from the Network within seven p) business days from its receipt of a notice
from Publisher requesting'such removaL

3. Grant of Ri hts

(a}
' Subject to.the terms, conditions and limitations, herein set forth, to.the complete execution

of fhis Agreement, and to the payment of the applicable Royalties and fees for fhe rights granted herein,
Publisher hereby grants to Ucensee the'following. non-excl'usive, limited nghts:

ni- To.arrange and record, at Licensee's soie expense, up to forty-five (0:45)seconds of each Approved Composition licensed hereunder. for use solely in connection with the creation '

of aii EMI Ringtone that may be copied onto a consumer's Wireless Device; provided that in no event
shall any arrangement change the basic melody or fundamenfal character of the such Approved
Composibon, and further provided tha't all such arrangemenfs be subject fo the provisions of paragraph
11 below;

{ii) To sell Downloads of the EMI Ringtones, on and through fhe Network, by which a
consumer can download a copy of the EMI Ringtone such that the EMI Ringtone may be embedded in hisor her Wireless Device (it being understood that temporary, transient, non-permanent copies of the EMI
Ringtones incidental to said fiansmission may be created on the Network, provided (i) no permanent'opies of the EMI Rlngfones are stored or cached on the Network except on fhe Server or on aconsumer's Wireless Device and (ii) ifa security breach In the Network arises, Licensee shall Immediately
comply with any Publisher request to block access or remove from the Server any. EMI Ringtone so
affected'; and



+i!i 'ubject to paiagraph 8 below, to "striven" up to forty-five (0:45) seconds of anEMI Ringtone (and fhe Af~roved Cornpoafion embedded therein) in a digital audio fransmissilon for til purpose ot allowing consumers to demonstrate or au$ ition st Ringfone to facilitate its sale,'n'fgital, computer readable or other form, on the Network, prov'ided that said streamed EMf Rfngtohe (handthe Approvecl Composition embedded th~weln) cannot".ance shelf night be.offered or provided in or a., aseparate downloadable file.

(b) (i) 1his Agn~ment does not authorize oi; petmit,any,use, ofany ApprovedComposiTbn not specificaiffy authorized herein. If any such u„e is made or permitted by Licensee, thl+Agreement sha/l Immxfiatefy temifnate.

(i1) Publisher does not hereby grant a license or otherwise authorize License& ini'aywhatsoever to use ariy current or future trademarks, seniice marks, di:sign marks or tildenaines'ssociatedwith Publisher (the "EMI Marks"), on or in conjunction v!iith the Network. Licensee may'onf)luse the EMI Marks upon,prfor written approval from Publisher.

(c) Prior to. e~cerciising its righfs in any EM I Ringfene, lri the event an Approved Compksitidnembodied therein is contrciffed less than one hundred (100%) percents Publi.her, Ucerisee shall ensureit has secured a ffcerise I'or the remaining'percentage thymi the applicable co-publisher(s)..
4. Territorfr

The "Territory" covered during the Tenn (as defined below) of thh Agreement shall'be the fJnited'tates and Canada.

5. Term

The I erm". shall be fnie (5) years, cornmencin(f.Au'gusl: 0, 2003 and terminating July 3'., 2006 .
(the "Expiration Date). LIcensee wiff notify Pubfisherwhen an lEMf Rin!gtone is first made available for.ownfoad. Notwithstanding&a iorihgoirig, all Addenda brescrfb'ed ii& pafagryph,2 and shall also expire isof the Expiration Date.

6.. ~Ufoad Fees l. Advance I IR~o,afties.

(a)

IREI3ACTE0

(c) :

(d) : .
IREI3ACTED



(e)

REDACTED

(g) :

REDACTED

7 . Acco~~66Q

(a) Together with all applicable Royalties and Upload Fees due Publisher Ucensee'shallrende'r Publisher accounting statements on a quarterly basis, (which shaH be provided electronically,
along with a liard papercopy), indicating, on a country-by-country, EMI Ringtone-by-EMI Rfngtone
fincluding the title, writers'ame(s), and applicable Publisher-supplied EMI song code for each Approved."Composition), and Website-by-Website (i.e. statemenh to include both the&ebsite and allApproved'dditionalWebsltes) basis, the nuinber of Downhads Sokt or otherwise distriited and/or dIgitallydelivered in each country of the Territory, within forty-five (4'5) days foNowlng the fast day of eachcalendar quarter during the Teim, whether or not there have been any Downloads sold or otherwise
distributed within such quarterly period.

(b) ln addition to providing quarterly statements of account, Licensee shalt, within ninety (90)days of the Effective Date, also provide'Publisher, upon request, with online, real-time access to theServer in order to permit the accurate identitication, tracking and verification of Downloads of aH EMI
Ringtones, and any other data item to be enumerated on accounting statements pursuant to
subparagraph (a) above.

(c) Licensee agrees to keep and maintain true and accurate records and books ofaccount in .

connecbon with the sale of Downtoads and aH transactions related thereto or otherwise contemplatedunder this Agreement, and shall retain all such records and books for a period of not less than three $3)years after each accounting to Publisher. Publisher, by its designated representative, shall have the right,upon reasonable written notice, and dunng normal oflice hours; to examine the books and records of
Licensee, at Licensee's regular place of business where the books and records are maintained, as thesame pertain to the subject matterof this Agreement and to rrIake copies and extracts thereof. Licensee
shaN cooperate with Publisher's representative to assist them in understanding aII such materiaL lf, as aresult of any audit, it h determined that Licensee has understated the royalties due to Publisher, Licenseeshall immediately pay to Publisher the amount of such underpayment If, as a result of any audit, it is

, determined that Licensee has understated the royalties due to Publisher by ten (10'lo) percent or more;



Licensee shall pay to Publisher the ament by'which rdyaftiies Have bee.n understated and shall reirhbuke
Publisher for the cost of the audit.

(d) All checks shall be in United States Dollars, shall be made payable to EMI Fwtertafnrqent
World, and shall be sent to the affention of Susan Bfonar, I'Nus'Ic Services, lUcensing Depaitment at theI
address indicafhd in paragraph i5 below. iVI accoi'fntings And payinents midst be receivedby Pubiisher
on the date such payment and stahelent are due, according to the terms of this Agreement, time bkin'g 'of'heessence hereof'. No payments shall be diminisfied 6r reiduc'ed 6 an&Ii m~hnneIr far any reason,
including without limitation, any withholding's, currency iestiIctfons, exchanges or taxes. Upon written
request, Publisher shall provide Licimscw with a cufrent W4 forin fair each rhusic publishing.catalog'
receiving payment

(e} It is understood and agreeal that the(re ~hall be Ifo fr& eIr bonus'goods of the EMI
Ringtones,,as sucfi fern& is undcesked in the indus4y, I.e., ilf tkwnIoad's Sold, distriibuted, transmitted; or
delivered, regardless of price, shall lbear a full royal hdreuIider.'f)

Vfithout limiting Publisher's righfs and 6.metfied her under, 'at law or in equity, (I) p6st-'uepayments are subject to and to be accompanied by paymerit of iriterest thereon at tlie prime rate asestablished on the due.date by The Bank of Ne&v Yak plus tvvo iI2%]I percent conipounded daily 'and
computed.from the date(s) upon which. each such paymerit(s) first bixapne due untif the date(s} uponwhich each suclh paymeht(s) is mnifted to Publisher and {fi) Lfcieisee shill reimburse Publisher,.within
five (5} days from receipt of its invoice, for Pdbli,;her's reasonable affomey's fees and costs arising dut otthe occurrence of any Default Event (as defined in paragraph i4'}; inbfuding, without limitation; any kt0urk
by Licensee timely to reefer staihmi.nts andi accnunt to publisher with 'respect to royalties which accrueto Publisher in connection with Licensee's exploftatihn'of its Insights pulrsuint to the applicable provisidnshereof..

8. No Performance Ri'ght Grant

(a) No iight of public performance L4 granted under this Agreernant, such right'being lice'nsed
by the American Society. of..(:omposers, Authors and Publishers ("ASCA'P') end I3roadcastMusic inc.
("BMI") in and for the Untied States, and tlie Society of Composers, FI,uthprs hand IVIusfc Publishers
("SOCAN") in and for Canada

{b),Any pub'lic performance of an Approved Composnon as embodkxf in an EMI Ringtone,including wifhoult limitation pursuant fo paragraph 3(e){iii) above„not,licensed by ASCAP and/orBMI'and'OCANis subjecf to clearance of the. peifo'rrining right either frorii Pubfisher, ASCAP, BMI, SOCAN orfrom anyother licensor acting for or on behalf of Publisher. If said license is to be secured from
Publisher, Publisher agre.es to negotiate ln good faith and the Issuance of such license shall.be inaccordance with the customaiy. Industry pracifices andfe&&a.'.

Restrictions and Reservations of Ftiqhts.'a)

This-Agreement doe. not aufhorize or permit any use of ai Coimpositfcin not expressfy setforth herein and does not inc4de the righi'. to alter the fundamental character of the music ofan
CornposiTion, and, specifically, the terms of this Agreesnei&t are limfted to tlhe use of each Approved
Composition only as origfnaffy fixed fn the EMI Ril'igtone. Pubfisher reserves all rights not expresslygranted to Licensee hereunder /df rights granted: hereunder are grarited on a nonwxdusfve basis.



(b) No Composition may be used in a dramatic fashion, as such term is understood in the
. industry, or in any manner which could be considered in bad taste or offensive; i.e. each Approved
Composition shall be used with regard io social convention and decency so as not to bring such
Composition, the composers thereof, or Publisher into public disrepute or reflect adversely on the
Composition, the composers thereof, or Publisher. No individual Composition may be used in connection
with any product, any service, or in the branding, marketing, advertising or promotion of any product,
service or event.

(c) Mfithout limiting the force and effect of the foregoing, and without intending to provide-an
exhaustive list o'f prohibitive acts, this Agreement does not include the rights to (i) rent or lease an EMI
Ringtone, (ii) parody the music of an Approved Compositioh, (Ifit) make, sell or distiibute phonorecords or
sound recordings of an Approved Composition, (Iv) utTze a sound recording and/or audiovisual master(s)
not owned or separately licensed by Licensee, (v) synchronize (or authorize others to synchronize) any
Approved Compositions with visual images or events or include any Approved Composibon in any audio-
visual work, including without limitation in commercials, (vi) use the title of an Approved Composition

. except for factual and/or'descriptive purposes for identifying 'the EMI Ringtones available to consumers,
(vn} use any Com'posifion that Is not. a Approved Composition in any way; or (viTi) use an Approved
Composition on any broadcast/cab/ecast or on-line services (whether viewable'in real time or
downloadable) not specifically enumerated In this Agreement, or on any interactive program, platform,
media or storaqe device, or any promotional use not specifically enumerated herein. Any occurrence of
the above-noted Rems permitted or authorized by LIcensee shall render ail aspects of the Agreement
immediately null arid. void and this Agreement shall be terminated pursuant to paragraph 14.

(d) . Except for Hsting on the Network the coniposers'ames for factual and/or descriptive
purposes for identifying the EMI Ringtones avaiiab!e to 'consumers, no rightwhatso'ever is being granted
hereunder to use or authorize other persons to use the names (including any professfonal names,
previously, now or hereafter used), facsinNe signatures, voices, iikenesses or biogmphicaimaterial of,
concerning, or regarding any of ihe composers of a Composition for any purpos~ whatsoever, including,
without limitation, for, purposes of exp!oitation of a Ringtone on the Network In no event shall a name of a
composer of a Compositioh be 'featured more.promineritfy than any other 'composer's name.

10. Warranties.and Re resentations/lndemni

(a) Publisher warrants only that,it has the legal right, power and authoiity to grani: this license
and-this license is given and accepted without any other warranty or recourse. Publisher hereby agrees to
Indemnify and hold harmless Licensee and its respective overs, directors, agents, and employees
{hereinatter, the "Indemnitees") frotn and against any and all IiabiiiTies, damages, costs, charges,.
recoveries, judgments, penalties, expenses or losses ofwhatsoever kind or nature, actually incurred bythe Indemnitees (Including leasonabie attorneys'ees and disbursements) which may be obtained
'against, imposed upon or suffered by lhe lndemnitees or any of them, by reason ofany brea'ch by
Publisher of any of its warranties or. representations hereunder. In no event shall the total liability of
Publisher in connection with the rights granted for each Approved Composition licensed hereunder
exceed the consideration received by Pubfisher In connecfion with the licehsing ofsaid Approved
Composition. Ucensee will give Publisher prompt notice of any claim and Publisher wIII have the right to
assume the defense thereof at Publisher's expense.



(b) Licensee represents and warrants that

{i) .fhere are rio adions, suits, pro'ceedings, a'gieernents or other irnpediment0,
actual or threatened, which would prevent or impair it from 'performfng its duties and obligations
hereunder,

(s) it ii* fully ernpowerezt to enter iIito this Agreement and to peifoiin its duties and
.obligations hereunder, that it is and shall at all tlmes remain posse. sed of alf riqhts ne~sary for it to
compfetefyMlf all of ifs material obligations hereunder, and'that its entering info this Agreement ahd- 'uffillingsuch obligations.dcies not «ind shaft not Infiinge upon the rights of any person whatsoever,

(c) Licensee further represenLs and warrants fhat it shall obtain or seciire (andmafntai3'uringthe Temi) all'ecessary and required licenses conceenfng that portion of the music pubfLshin)
rights fn.and to each Approved Compo. iffon not controlled by Pubffsher.

(d) Ucensee'a!precis to fully indemnify Publisher and hold Publlisher (and its officers,
directors, and empfoyeee) ftarinless of and from any and ail iiabilities, claims, causes of actions,
damages, inter@at, charges„recoveries, jud!gmenfs, penaftiea, expense. 'or losses of whatsoever kirid of
hature, (includirig without limitation; legal expenses and codnskf &ski!id dfsbuIsements) of any kMi

whatsoeverwhich may be ceca:sioned, suffered or incukd by ff'ublIsheI., ei/Jier 'directly or indirectly, in
whole or in part,,'resulting fram or. in connec!'.ion with an)& brach or fhreateni.=d breach by Licensee of anyof the terms, covenants, represenfabons and warranties contained herein„andIor any claim,by anyPerson inconsistent with an j'of the representations, warranties and covenaJits hereundiw; in addition,
Licensee wiff reimburse Publisher on dem8rid for,any payment made at any tfme affer fhe date hereof for
any jiabifity or claim:to whicfi this chuse relates that.has resulted in a judgment against Publisheror'hichhas been settled &ivith the writ!ten consent of Licensee'(wftich pn&+ent',shaIf net unreasonably be
mthhefd). Pubfisher v@l give Lk:ensee. prompt nofice of any clafm and Licensee will have the right to
assume the. defense thereof'at Uc'ensee's expense.

11. A~rran &.menfslC~o'ce

fa) Any arrangement(s) which Licerisee shaft Musd. to be made of:in Approved Composition.. in the creation of an EMl Ringtone shall be, made at Licensee's own'expi nse and shall be created oiify a'
the result of employment-for4ire; and such irrangement sh@1 be "Nfork Made For Hire" as such term is
used in the. United State'. Copyright Law.. Ucensee hereby. elis,. assigns and transfers any uch
arrangement to Publisher and the worldwide copyright afid rI.neiIvafs'nd extensions ofcopyright therein.
The arrangersh Af not be enfiffeIf to authorsfiip credit or status as a rwffaborator. or any remuneration'y'ayof:royalty or othiwvise from the authors of such Approved Composition or from Publisher or any of'ublfsher's designated agan!fs. hlo arrangement shag chang& thb ba".fc melody ofany Approved
ComposiTion.

(b) Licensee shall enable Publisher freely arid without charge or expense to downfoad 'ingtonesto ensure Licensee's adherera~ viifh and to the terms and conditions of fhiis Agreeinent.

12. Owneraf&~f

Ucensee shall not at any time, directly or indirectly, license, transfer, assign, self oroiherwfse'isp'oseof,.pfedge, mortgage or I!i any'ay encumber any ComposiGon or any interest of any kind
therein, and/or ariy ifght ce license granted.hereunder and any such fiurp&Nted ficIinse, transfer,
assignment, sale, disposal, pledge, mortg!age or encumbrance shall be void a!nd c&f no effect.



13. No Partnershf

Nothing herein contained shall create any association, partnership, joint venture or refaGonship of
principal and agenE between-fhe paNes hereto; it being undeistood that the patties hereto are, with
respect to each other, independent contractors, and neither party shall have any authority to bind the
other or the othei's representatives in any way and shalt not hold itself out to any Person as having
authority.

(a) As used herein, the term "Event of Oefauft" shalf mean any of the foHowing events. gLicensee's faHure or inability to fulGH any of its material obligations hereunder for any reason; {ii)
Licensee's disaofuGon or the Hquidation of any substantial portion of its assets; {Hi) the filing by oragainst
Ucensee of a petition for liqufdaGon or reorganizaGon or the commencement ofan action against it under
any applicabfe bankruptcy or insolvency legislation as now or hereafter in effect or under any simHar
statute relating to liquidation or reorganfiaGon or Licensee's consenfing. to any of the foregoing; (iv) the
appointinent of a trustee, receiver, custodian or similar appointee for Ucensee or far any of its property or
Licerisee consenting to any such appointment; (v) Lfcensee's making of an assignment for the benefit of-
creditors; (vi) Licensee becoming insolvent; or (vii) any action by Ucensee which jeopardizes any material
right or remedy of Pubfisher hereunder.

(b) Without lirniGng or affecting the rights or remedies which Publisher may have under this
Agreement or at law or equity,.with. respect to Ucensee's obHgaGons under this Agreement; it fs agreed
that'if an Event of Default occurs or ln the event of a breach on the part of Licensee, Publisher wHI noGfy
Licensee fn writing of such default.orbreach and Licensee shaH have ten (10) business days from receipt

. of su'ch notice in which to cure such Event of9efault or breach. If such breach or. Event of Defaults is not
curable or if not cured wHhin safd. ten (1 0) business day period, tiiis Agreement shaH. automaGcaHy
terminate; provided, however, that vrith respect to the payment of any mo'nies whatsoever, this
Agreement shaH automaGcaHy terminate if such particular breach is not remedied within Gve (6) business
days from the date offhe notice; and Publisher, in the event ofan automaGic termination-under&is
paragraph.and without prejudice to any other rights and remedies; shall have rights and remedies for
copyright infringement, induding injunctive relief.

(c) The termination of this Agreement pursuant to this paragraph shall render the further
expfoifation of an EMI Ringtone acGonable as an act ofcopyright inMngement fully subject to the
remedies provided by the CopyrightAct, TNe 17, of the United Slates Code, together with other legal and
equable remedies avaifable to Publisher.

15. Notices

EMI Enteitainment World, fnc.
810 Seventh Avenue
Mew York, New York 10019
AttenGon: Susan Biosser

Any notfces, consent, approvaf, demand, or'other communication to be given to Ucensee shall be
- sent to Ucensee at the address mentioned herein or to such ofheraddress as Ucensee may hereafter
designate by notice fn wifGng to PubHisher. AII notices and/or payments hereunder required to be made to
Publisher shall be sent to Publisher at the following address or to such'other address as PubHsher mayhereafter designate by notice in vniGng to Ucensee. AH notices, consenfs, approvafs, demands,'other
communications and payments hereunder shaH be hand delivered or sent by. ceitiGed maH, return receipt
requested, as follows:

To Publisher:



To LI&ansee: Yamaha I'Wstc Interactive, inc.
1!51 Vilest 46 'treet, Eighth Hoor
New York, New York 100;36
Attention: Seiichi Yarnaguchi

Any notice shall be deemed complete when the same {containing whatever infbrrnation may be re)uireIdhereunder) is deph~lted in any mail box properly addr&«use'd arId sent '&s al'ore:aid; except that (a) 'all 'atenaispersonally delivered shall be deemed served whien ackud&liy received by ihe party to whoInaddressed, (b) air express materials shall be deemed,oervM dn th'e day of delivery to the air expre'iss 'ompany,(c) notices of change of add!&ass shall be effective only from the date of'r.ceipt, and (d) royaIty:statements may b&. sent by regular mail and shall be d4m'ed r'endI re«I wh en actually received byPublisher.

16. Govemiog Law

Thh Agrewnent has been!entered into and deiiver&xf in the State of New York and the validity,interpretatIon and legal effect of this Agreement shall be governed by and coristrued in accordance'iifIthe internal lave oil the State of New York applicable to contracts entered into ahnd perfo&meKI entirelywithin the State of New Yo&k. Only the New Ychik c'ourts (state and federal) wiii have jurisdiction ovid an'ontroversies regarding this Agreemenhf, and the transactions contemplated by this Agri.em'ent; anI&action orother pro'«:ceding which involves such a contr&venny vIIII bIn brt)ugf&t in those cuurt':, in New YorkCounty, and not el. ewhe&e, Licensee hereby Irrevocably submlh to the Jurisdlclion of the NewYork'ourh(state and federal) in any such action or proce'edlng and irrevocably waives any. right to contest the'iudcdicdon &in ram or in ~reer&am orpo-wer ordecicioll oiiilalcond wjlthin or &hlld&oned&aoniied d&&bdahother than appropriate app«Sate courts hav'lng jurhdictidn oyer happ&.als frorIi such court(s). Licerisee alsoirrevocably waives any defense of I&&convenient.fon&m to the msllntenan&m.of any such action orproceeding. Any process in any acfJon or proceeding rriay, 'amchng &the'r mc'&thous, tIe served ufron.. Licensee by delivering «ir mailing It i'n acxnrdan&~ with p'&are&'graph tlhr. Ariy s&«ch Ileiivery or mail serviceshall be deemed to have,ihe same force and effect as personal service within thie Sirate of New Yorb.,

17. ~Assi nmen~t':hasge &vf Cont& oi

This Ag'ree&neni; and the rights, opportunities arid oI&iiggtionp created pursuant to this Agreement,
. are not asslgnalbie or tr"hnsferable in any mariner by L&.nsee& nbr. sfiail!Licensee sublicense or dele& ateany of Its rights or obligations without the prioc vaitten consent of Publisher, not to be unreasonably ~
withheld. EMI (and &hach Publisher) may assign this Agkemlnt &nd;any of it.s rig'his hereunder in whole or.in part to any person or nitity which cont&ols, which is controlled'by, 'or which is under common contr'olwith, EMI and/or each such Publisher or which Ls in partnership~th EMI'anol/or each such Publisher;

.
- and/or to any.pahrent, affiliated or subsidiary apmpany or corporafJon, or to a Pei-&on or entity ewnin,'or. '-
acquiring, all or a 'substantial', part of,EMI's and/or each such Publisher',M~ock and/or assets or with v&homEMI and/or each such Publisher may &nerge or be merged, In which case Licensee shall not be releasedfrom its obligations hereunder..

18. Conddenbalili pni&licir«

Ucensee and EMI ag&ree that aII information with 'res+et'to this agree&nent, «&hhether furnished by'MI to Ucensee 'or otherwise acquired by Ucensee in the course of business with EMI, shall be kept 'onfldentiaLSuch information shall not be disclosed at arly time te any Porn except to the extentrequired by an order ofa couhrt orothe tribunal havingju'risdidion or pursuant to fules and regulations of,a governmental t&ody. Notwitfistaiiding the foregoing; the pa&ties acknowI«ga, anhg agree that in ce&taInsituations, such as where copublishers and/or master use'wriers'eqIjlre a favored nations pi+vision, theinformation contained in thts Agreement may have to be dlvui&jed with res!pact'to fees and rights granted.

IO



Licensee and EMI may not use the other party's hame in news releases, articles, brochures and
marketing and/or promotional materials, without the other party's prior written approval.

19. Entire A reement

(a) This Agreement sets forth the entire understanding between the parties hereto with
respect to the subject matter hereof, and merges arid extinguishes aii prior understandings, negotiatidns,
and agreemenis. No amendment to or modification, waiver, termination, or discharge of this Agreement
or. ofany provision hereof shall be binding unless confirmed by a written instrument duly executed by the
party to be charged therewith. Any process in any action, suit, or proceeding arising out ofor relating to
this Agreement may, among other methods, be served upon the appEcable party by delivering it or
mailing it in accordance with.paragraph 15 above Ne waiver of any provision of or default under this
Agreement shall affect the right of either party thereafter to enforce such provision or to exercise any rightor remedy in Ce event oMny other default, whether or notsimi7rr.'b)

if any part of this Agreement shall be determined to be invaHd or unenforceabie 'by acou*of competentjurisdicGon or by any other legally constituted body having the jurisdiction to makesuch deteimination, the remainder of this Agreement shall remain in full force and effect provided that the
part of. this Agreement thus Invalidated or declared unenforceable is not essential to the intended
operation of this Agreement.

20. 55fscellaneous

This Agreement is being entered into on an experimental and non-prejudicial basis, shall apply forthe Term hereof only, and shall not be binding upon or prejudicial to any position taken by Publisher or.Licensee for any period subsequent to the Term of this Agreement;The caption's ofp'aragraphs contained
In th!s Agreement are for reference only'nd are not to be construed in any way as a.part of the
agreement. This Agreement shall not become effective until executed by all proposed parties.hereto.

IN WITNESS VVHEREOF, the parties have caused the foregoing to be executed as of the date first above.written.

EMI EntertaInment VVorld, Inc. Yamaha usic Interactive, Inc.

By:
An authorized signatory

By
An u - d signatory



SCHEDULE A: LIST OF PUBLfSHfNG CATALOGS

AVON GATE tWUSIC INC. (BMI)
BARHA55 BOULEVARD MUSIC, INC. (BMI}

BEECHWOOD IWUSIC CORP. (BMI)
BURBANK PLAZA MUSIC, II4C. (ASCAP)

CARWIN MUSIC INC (ASCAP)
COLGEMS&MI MUSIC INC; (ASCAP)

COMBII(E hhUSIC CORK (Bhht)
EIWI AFFILIATED CATALOG INC. (BIWI)
EMt AL.GALLICO 55USIC CORP. (BMI)

EMI ALGEE IWUSIC CORP. (BMI):
QNI APRIL IWUSIC INC. (ASCAP)
EMI BELFAST IWUSIC, INC. (BMI}

EMI BIWPC CORP.'ASCAP}
EMI BLACKSIOQD IWUSIC )NC; (BMI}
8WI BRILUG MUSIC, INC. (ASCAP).
EMr OUCE MuSIC, INC. (ASCAP} .

EIWI EASYl;ISTEI4llNG 55USIC CORP. (ASCAP)
EMI FEIST CATALOG INC. {ASCAP}

'IWI GOLD HORIZON MUSIC CORP. (BMI}
EIWI GOLDEN TORCH'MUSIC CORP. (ASAP)

EMI GROVE PARK IWUSIC, INC. {BMI}
EMI HASTINGS CATALOG INC. (Bhllt}

EMI INTERTRAX MUSIC INC. {BMI)
EIWI JEh5AXAL MUSIC INC. (ASCAP)

E55l MILLER CAT&.QG INC. (ASCAP}
EMI MILLS hhUSIC, INC. (ASCAP)

EMI MOGULL, INC. (ASCAP} .

Hlhf AIOSEtmt jhuBIG, II4C .(BMQ.
'EMf NTM HOLDINGS, INC {ASAP)
EMt PST HOLDINGS, INC'ASCAP}

EMI ROBB}NS CATALOG INC. (ASCAP)
EMI SOSAHA MUSIC'INC. (BMI)
EIWI SLm4YSONGS, NC (855I}

. EIWI TSM HOLDINGS, fNC. (B55I).. EMI U CATALOG INC. (ASCAP).
EMI UNART CATALOG INC. (BMI)

EMI VARIETY CATALOG ff4C. (ASCAP)
EMI VINE IWOSICj ff4C. (BMI)

EMI VIRGIN MUSIC; ll4C. (ASCAP)
EMI VIRGIN SONGS, INC. (BIWI)

EIWI WATERFORD 55USIC, INC. (ASCAP)
EWN'WORLDTRAX IWUSIC INC. (ASCAP)

FORAY MUSIC (SESAC} .

GLENl!VOOD MUSIC CORP. (ASCAP)
JOBEIE MUSIC CO~ INC. {ASCAP)

- NEW TANDEhh MUSIC, INC. {ASCAP)
SCREEN GEMS-EMI MUSIC INC. (BMI}

STONE DIAMOND IWUSIC CORPORATfON {BIWI)
TRIPLE STAR MUSIC, W4C. (BIWI)
EMI FULL KEEL IWUSIC (ASCAP)

EMI LONGITUDE MUSIC {BMI)

l2



SCHEDULE 8

IST OF APPROVED COMPOSITIONS



lying. SONS TITLE
81?248 A Box Putt.Of Sha'Lp ObJeots

Wrttere
McCraksrn/Steineckirt/Howard/
Atlman

zel
ster/Qordy'atatoa.

(Societvl.
EMI Blackwood Music inc.

'. (BMI)-.

Jobete Music Cc„ tnc.
(ASCAP)
Jobefs Music Co., Inc,.
{ASCAP).
EMI April Music Inc. (ASCAP)
Colgems- EMI M'usfc Inc,
{ASCAP)

.:EMI Btackwood Music inc.
{BMI)/EMI April Musfc tnc.

. {ASCAP)
ENII Btactatncod Music ln'o,.

(BMI)
EMI April Musfc Inc. (ASCAP)
EMI Blackwood Music inc.
(BMQ

EMI.Apdt Music Inc'. (ASCAP)
EMI Sold Horizon Music Corp.
(BM0
EMlBiackwood Music Inc..
'(8MI)

EMI Bfackvrood Music Inc.
(BMI)IEMI ApN Nuslc lnc.
{ASCAP)
Biha5hweod.Music Corporatton
{BMI) ..

'obete MusfcCo. InL

340088 ABC

Bany/Iglestas/Taylor
;.- Jagger/Rich'ards

'3?838

108383
Be With You
Beast Of Burden I

81?8?0 Burled INyaelf Alive

Broadus/Williams/Hugo "Beautiful

McCrakern/Stelneckert/Howe%, 'lfman
Monahan/UnderWood/Stafhrd/Golttn
Nicky.Ryan, Rome Ryan

842813 Calling All Angels
202888 Caribbean

Blue'??083

chariots Of Fire
200188 Close Enoounters Of Ths Third

-Kind .

321236 Cosmic Girl

Vangalls
MOIltsms

Kay/Jason/Zendsr/Macksnzle/
Nallfs/Kata
Harrtiion/Carter/Knowles

- 888888 - Crazy ln Love

183838 Crsay Little Thing Called LoveCrulsln'ercury
Robinson/Tarplin .

CoinbsAL/fnani/Jamison/Knight/
Sting

EMI AprllMustc lno. (ASCAP)
EMI Blackwood Music Inc.
(BMI)

480318 Dance With Me
214218 DeDoDo Do De Da DaDa

Mt I/Perren/Les

340124 Aln'tNoMountafnHfghBnqugh Simpson/Ashford

U.S.l Canada ~s
. 100.00% The Used

100.00% Jackson 6

100.00% Ashford 5L Simpson '0.00%

Enr(que Igleslas
100.00% Rolling Stones

100.00% Snoop Dog

'100 00% The Used
I

100,00% Train
100,00% Enya '

100.00% FII!n
100.00% Movie Theme

100;00% Jamlroquat

42;50% Beyonce Kncwles

'l00.00% Queen

10(I.00% Smokey Robinson;
D'angelo

56,00% Jennifer Lopez
100.00% The Polioe

Ptxtna Pee (

m

O
U

m
U

43??88
2f4828

DeJame Bntrar
Do You Really Want To'Hurt Me

Downunder

S21?41 Emottoast Rolterooastsr

C. VhreslM. Made)a/A. Castro
Hay/Moss/Craig/O'Dowd

Hay/Sttykert

Roberson/Osuntade/Green

EMI Vhgfn Mustc, Inc. (ASCAP)

EMI9tackwood Music inc.
. {BMO

EMI Aprtf Music Inc. {ASCAP)

100.00% Carlos Vives--
100.00% Culture Cfub

100.00% Men At Wo/k

26.00% Vlvtan Green



7217

218482

635148

503084
519908

111655

512439

686856

Entrega Total,

Everybody Nants To Rule The
Norld
Excuse Ma Miss

Famll Portrait
Feelin'he Same Way

Final Countdown

Foolish

Frontln'.Cazares

(A,Pulido) .

Orzabaf/Stanley/Hughifs

Carter/Williams/Hugo

Moore/Storch
Alexander

Tsmpes'I

DeBarge/Jordan/Douglas/ I.orenzo

Carter/Hugo'/Williams '

EMI Blackwood Music Inc.
BMI)

EMI Virgin Songs, Inc. (BMI)

EMI Blackwood Music Inc.
(BMI)/EMI April Music Inc.
(ASCAP)
EMI April Music inc. (ASCAP)
EMI Blackwood Music, inc,
(BMI)

Screen Gems - EMI Music Inc.
(BMI)

Jobete Music Co. Inc. (ASCAP)

EMI Blackwood Musfc Inc..
(BMI)/EMI April Music Inc.
(ASCAP)

100.00% Pablo Monthro

100.00/a Tears For Fears

'100.00% Jay Z

100.00% Pink
'100.00% Norah Jones

100.00% Europe

60.00% Ashanti

66.66% Pharrell

639838
442447

278838
542017

395739

602082

Get Busy Henrlquez/Marsden
He Nasn't Man Enough For Me Jerkins/Danfels/Jerkin's/Mason 'eartbreakTown Scott
How You Gonna Act Like That Thomas/Mason/Dawklhs/Gibson
I Can Remi/Jones/Hammon
I Can't Stop Lcving Ycu (Though I Nicholls
T

E. Iglesias,.P. Barry, S; Torcy, M.Love To See You C

EMI April Music Inc. (ASCAP)
EMf Blackwood Music inc.
(BMI)/EMI April Music Inc.
(ASCAP)
EMI April Music Inc. (ASCAP)
EMI April Music Inc.'ASCAP)
EMI April Music inc. (ASCAP)
EMI Full Keel Music inc.
ASCAP)

EMI April Music lnc. (ASCAP)

60.00% Sean Paul
72.00% Tonl Braxton

100.00% Dixie Chicks
. 31.00% Tyrese

33 34% Nas
100.00% Phill Collfns

40,00% Enrlque Igleslas
187300

636588
34'/278

I Stgf Love You
I Wish I Nasn't
I'l Be There

Stewirt
J.Jam,T.Lewis (J.Harris
Davis/Gordy/West/Hut'ch

EMI April Music Inc. (ASCAP) 100,00% Rod Stewart

100.00% Marlah Carey;
Jackson 6

Jobete Music Co. Inc. (ASCAP)

EMI April Music inc, (ASCAP) 100.00% Heather Headley

600839

460287

16022

I'm A Slave 4 U

I'm Not ln Love

I'm So Excited

Hugo/Williams

Stewart/Gouidman

Lawrence/Pointer/Pointer/ Pointer

EMI Blackwood Music In'c.

(BMI)/EMI April Music inc.
(ASCAP)
EMI'Blackwood Music inc
BMI

EMI Blackwood Music Inc.
BMI

100.00% Briiney Spears.

100.00% 10 c.c

100;00% Po!nter Sisters



122244 .On Broadway

488088 Only Time

86882 Orinoco Plow

618811 Painter Song

821730 Para Que La Vida

80200 Pink Panther (Theme)
621727 Quiaas

gf3217 Roxanna

204&8 S. 0 S

380484 Say My Name

134T8 Septembir ..
'N88ffT Seven Years

.14827 Sexual Healing

388204 Shape Of My Heart

125248 Shattered

1t4t0 Shfofni Star
218073 Shout .

3822oe . Silly Ho

30080/f Smoke On The Vfater

184832. Stand By Your Man

Mann/Wefi/Lelbsr/Stoller

Enye/Ryan/Ryan

Enya/Ryan/Ryan

. Alexander/Hopkins ~

Iglesfas/Mendez/Gaela

, Mancfni .

lgleslas/Mend ei

Sting

Andsrssen/Ulvaeus/-Aftderson

'nowles/Jerkins/Dsnfefs/
. Jsrfdns/Rowland/Luckett .

WhltsOIIcKay/Lewis
Alexander

Gaye/Rfh/Brown

Mfffsi/Sting

Jagger/Rthanfs '
~

Ballsy/D/W.
Orxabaf/Stanley .Austin'MI Virgin Songi,-inc (BMI)

EMI Blackwood MlgslcInc..
(BMI)
Glenwood Music Corp.
(ASCAP)
EMI Al Galileo Muslo CorP.
.(BMI)-

- -Lord/False/Gfllan%lovsr/ Blackmors

: Shsrrlll/Wynstte

Screen Gems-EMI Musfc Inc,
(BMI)
EMI Blackwood Music Ino.

'BMI)
; EMI,Blackwood MUsic Inc,

(BMI)
r'MI Blackwood Music Inc.

(BMI)
EMI April Music Inc.(ASCAP)/
EMI Blackwood Music inc.
(BMI)
EMI U Catalog Inc, (ASCAP)
EMI April Muslo lnc.(ASCAP)/
FJII!'Blackwood.Music inc.

'BMI)
EMI Blackwood Music Ino.
(BMI)

— — EMI.GroVs Park Music Ino; - ——

(BMI)

EMI Blackwood Music Inc.
(aMI}-- ------- ---------
EMI April Music inc, (ASCAP)
EMI Blackwood Music lnc.
(BMI)-----
EMI Aprfl Music Ino,'.

(ASCAP)/EMI Blackwood
Music-(BMI) .

EMI Blackwood Music Inc.
(BMI)

Colgems- EMI Music-Inc.-
(ASCAP)

100.00'Yo The Drlfters/Lou
Rawls

'f00.00% Enys

100.00% Enya

100.00% Norah Jones

100.00% Enrique Igleslas

26.00% Movie Theme 'p0.00%Enrlque.lglesias

100.00% The Police

26,00% ABBA

66.00'Yo Destiny's Child

100.00'arth Wind ff Fire
100.00% Norah Jones

100.00% ht'arvfn Gaye

100,09% Sting.

100;00'Yo Rolling Stones

10000% Earth Wind & Fire
100.:Qpofo Tears for Fears
100.004lo TLC--

100.00% Dssp Purple

100.00% Tammy Wynstte
I



838883 I'm Still Here (from the flfm
"Treasure. Planet")

383888 ''m Too Sexy

384128 frfe
ffyo23 lt'e Only Rock'N Roll

James Bond Theme (from "Dr.
~No"

388828 'ing of Pain

38772f La Bamba (U.S. only-we have no
rfi3hte ln Canada)

83883y Like Glue
800883 Little I„

I

818818 Lonestar

t

Rxenlak

Fafrbrass/Falrbrass/Msnxoif

Rxsxnlk'

Jagger/Richards

Yalens

Henrfquax/Kjffy
Kay/Johnson

EMI Blackwood Music inc,
. (BMI)

EMI Virgin Songs, Inc. (BMI)
Oolgeme - EMI Music Inc.
{ASCAP) 'MI

Unart Cafalog Inc. {BMI)

EMI Blackwood Music inc,
(BMI) ~

EMI Virgin Sohgs, Inc.4'b/a
EMI Longitude Musfc (BMI) ..
EMf April Music fnc. (ASCAP)
EMI Blackwood Music inc:
{BMQ

EMf Blackwood Music fnc.
'QMI)

100.00'/ Right Bald Fred

100 00% Gao Goo'olls
100.00% Roiling Stones

100.00% Movie theme

'100 00% Ths Poilcs

100.00% Rftchfe Valens; Los
Labos .

50.00% Sean Paul
100.00% Jamlraqual

100.00% Norah Jones

EMI Viigln Music lnc; (ASCAP) 100.00% Gao Goo Dolls

'38118 Lullaby Of Blrdland

882288 'aylt Be

3882f4. Meet Virginia

Miserable
28f281 Mice You Much
84048 Moonlight Serenade

3Safsy My Love Ie Your Love
f2132f Nadla'e Theme .

.384888 New York City Bay

r2fss,New York, New York
sfSsf2 Nlghtlngals

f8/f434 No Gettfng'ver Me

. ShsarlnglWelss

Nl Bhraonfan/Ryaii/Ryan

Monahan/Hatchklas/Staffoivf

..Popoff/Popaff/Bafdjss/Shellen
.Harris/Lewh
MllfedParlsh

Dupleiss/Jean
'svorzon/Eotkln

Tenhant/Lowe/Marbles

'ander/Ebb
Jones

EMI Virgin Songs, inc. d/b/a.
EMI Longitude Music (BMD
EMI Blackwood Music Inc.
{BMI)

EMI Blackwood Masfc inc.
(BMI)/ EMI April Music Inc.
(ASCAP) .

berger EMI April Musfuina (AS'CAP)
EMI April Muifa Inc.(AQCAP)
EMI Robbins Catalog lhc.
{ASCAP)
EMI Blackwood Music inc.
Screen Gems - EMI Music Inc.
{BMI)

EMI Virgin Music; Inc
(ASCAP)/EMI April Music Inc.
{'ASCAP)

EMI Unart Catifog.fnc. (BMI)
EMI Blackwood.Music lnc.
{BMI)

100.00% Dlanne Reeves;
Count Basfe

100.00% Enya

100.00% Train

, 100.00% Llt
100.00% Janet Jackson
100.00% Glenn Miller

25.00% M/hftney Houston
100.00% Movie Theme

190.00% Pet Shop Boys

100 00% Frank Sinatra
100.00% Norah Jones

100.00% Ronnle Mlisap



I

Hawaiian War Chant (Ta
Waif
Take A Chance On Me

80003 Hu Wa,Hd Ralph Freed, Johh Noble

208893 Andersson/Ulvaeus

- El Coyote YSu8anda Tierra San
(A;Vega).
Casey/Finch

ta281401 Te Vas Amor

.384478 That's The Way I Like It,

The Look Of Love'he

Taste Of ink

The Ifnner Takes It All

118202
I

8177883.

Bacharach/David

McC raker'n/Stelh'eckert/Mowardl
Allman
Addersson/Ulvacue207844

288884 Threistooges

288884 Three Stcogee

Hayward/Gaesman

.Meyw'ard/Gassman

Mllfer/Massdr
- 348008 Touch Me The Morning

485701 Try Again .

212888. Tubular Sells
Garrett/Mosley
Oldfleld

Sting507303 Until

Anderson/Andersen/Ulvaeus207581

148183

148204

WaterloO

We Are The Ch'ampfons Mercury

'III/e Vlill Rock You
'I

Neet End Girls .

'ay
.217478 TennantlLowe

. EMI Miller Catalog Inc.
(ASCAP)
'EMI Waterford Music ino.
(ASCAP)
EMI April Music

EMI Virgin Songs, lno. d/b/a
- EMI Longitude Music (BMI)

Cofgems-EMI Music Inc.
'ASCAP):
EMI Blackwood Music inc.
(BMI)

EMI Waterford Music Ino.
(ASCAP) (40%); Universal
Music Publishing (50%)

. EMI Bfackwood Music Inc.
(BMI)/EMI Aphl Musfc Inc.

(ABC'MI

Blackwood Music lnc.
(BMI)/EMI April'Music Ino.
(ASCAP)
Jobete Music Co. Inc. (ASCAP)

EMI April Music inc. (ASCAP)
EMI.Virgin'Music inc..(ASCAP)

EMI'Blackwood Music Inc.
(BMI)

EMI Grove-Park Music Inc.'BMI)

Beechwood Music Corporation
(BMI)

Beechwood.Music Corporation

BHI-Vffgfn Musfc, inc. (ASCAP)

t00.00% Hawaiian Folk.
Song

25.00% ABBA

100.00% El Coyote Y Su
Banda Tierra Santa

100.004A KC & The
Sunshine Band;

100.00% isaac Hayes; Dusty .

Springfield,
'IQQ.00% The Used

25.00% ABBA

100.00%

100.00%

100,00% Diana Ross

50Jl0'lo Aalfyah..
100 00% Mike Oldtleld

109.00% Stlng'....—

25.00% AHBA

150.00% Queen

100.00% Queen-

100;00% Pet Shop Boys
- 817542 When~'re On fop

014041 Who QaniiBa Now
DyTan

Hay
'

EMI ApHI Mbsfc Inc. (ASCAP)
~V&I Blackwood Musfc Inc.
(BMI)

100.00% Wallflowsrs
100.00% Men At Work

~ C



48ÃN'4 WIId Child

3884N Wilt IL Grace (Theme)
SOOs~r Vtoman Prom Tokyo

343838 Ycu Can't Huny Love

. 383881 Zlp-Lock .

Nl Bhraonlan/Ryan/Ryan BMI Blackwood Music Inc.
'(BMI)

Wolff .. 'MI April Music lnc. (ASCAP)
Lord/Paloe/Glllan/Glover/ Blackmare Glenwood Music Corp..

'
(QSCAP)

Dozier/Holland/Holland gtoneAgate Musio(BMI)

PopiN/Popoff/Baldes/ Shellenberger BMI April Music Inc. (ASCAP)

I

100.00% Enya

100,00% TV Theme
100.00% Deep Purple

I

100.00% Slane Ross &'The
Supremes; Phil
Caine

100JD0% Llt



SCHEDULED
to tlhe Agreement dated a - of August 1, 2003, by'nd between

ENII Entertainment Worlld, lnc. and Yamaha Music'nt&rac,tive, Inr:. (p'ursisant to paragraph '2{b)')

ADDENDUM OF RIGHTS

Dated:

ADDENDUM to the Agreementdated a. of August1, 2003, by and betvteen E5/ll EntertainrnentWorld,
lnc. and Yamaha Music Interactive, Inc. (the "Agreemeng, to be effective as of the date hel~f covI:rinIIthe use of the Composifiions listed baler.

1. The musical'ornposiiion(s) (the "EMI Composition(s)") 'covered'by this Addendum is/are:

/TITLE"] composed by ['V/RITER(S)" (%)J

2. The Ten1tory shall be as per the Agreement„ [excluding;in the case of the Composition entitled
the country(tes) of

3. All terms and conditions of the Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the parties have caused the foregoing ADDEtIDUM fo be"executed as of thedate above written.

(HVII PUBUSHEIWJ Yamaha Music Interactive, inc

.15



Dated: September 17, 2003

EMI ENTERTAINMENT WORLD, INC.
810 Seventh Avenue

New York, New York 10019

Kanernatsu USA,, lnc..
1785 Fox Drive
San Jose,. California 95131
Attention: Ken Ehrhardt

AMENDMENT

When signed by.Kanematsu USA, fnc,("Ucensee") and EMI Entertainment Worid, inc.; this shall
constitute an amendment dated Septeinber 17, 2003 (the "Ainendment"), to the certain license
agreement between Licensee and EMI dated Septery~2602.„in force immediately prior to the
execution of this Amendment (the "Agreement"). - yjyy gg,g~ v

1.. All expressions used herein, unless herein separately defined, shall have the same meaning
herein as in the Agreement

2. Am'ended Definitions:

(a) The following definition is hereby added

"Additional Website" mearis a wireless internet site, proprietary Io Licensee or to a third party
from which Licensee proposes'o allow EMI Ringtones to be transmitted to consumers. For each
Additional Website, Licensee shall prepare and submit two (2) copies of an executed written Addendum
(in the form set forth in Schedule D), which shall list the.requested'Additional Website(s). Licensee will
reasonably cooperate with Publisher to res'pond'to any of Publisher's requests for additional information

. regarding a requested Additional Website, induding without limitation, verification of the nature of
business conducted on said Additional Website, and information related to the accounting and reporting
procedures in place.between. Ucensee and the proprietor of an Additional Website. If Publisher approves,said Additional V/ebsite{s), It shall counter-execute said Addendum and send a copy to Licensee, and the
AddiTional Website(s) listed'thereupon shalt be deemed approved by Publisher ("Approved Additional
Website(s)"). Notwithstanding th'e foregoing, upon execution of this Agreement, the following are hereby

www~er.corn/son

ypictures

(b) The following definitions are hereby deemed amended

~ "Network" means Ibe Website (as defined below) and Approved Additional Websites (as'efined above) on which EMI Ringtones will be made available to consumers, as seived from and .
. through the Server {as defined below), via a range of service'hannels limited to lritemet, cable, satellite,
web, WAP, SMS, or cellular transmission, provided said channel shall Indude a Qe encryption format that
will prevent an EMi Ringtone encrypted in such format to be copied, played, distributed, transmitted or
exploited in any way beyond the Wireless Device of the consumer that has initially received said EMI
Ringtone.

~ "Server" means Licensee's proprietaryjntemet server on which templates of the EMI
Ringtones licensed hereunder vrill exdusively reside. and from which the EMI Ringtones will be
transmitted or cfistrtbuted to consumers through the Network. For purposes of dariTication, no EMI
Ringtone shall be permanently stored or archived or offered for sale through the Website or through an
Approved Additional Website without first being served from and through the Server.



3. Amended Territory:

In addition to the United Stat&w, the.™II erritory"'hall be expanded rK&w to Include Canada;, Mexico;
the countries cemprisingi the Cariibbean Islands; the countries &x&n&prising Central America; and the
countries comprisin!I. South An&'edca. Not&vithstanding the foregoing, in &lhat portion of the. Territory oulside
of the United States and Cai&ada, Licensee may only olfer those EMI Ringtenes whid& Publisher
affirmatively indicates to Ucensee as available outside lhe Uniled States and Canada.

4. Amended lkccounti~cE

Paragraph 7(a) of ihe Agreemenll is hereby deemed dieted, and the following p'aragraphs 7(a) is
deemed added in its pla&m:

"(a) Licensee shall pay Royal&iles and.account to P&abtisher en a ~quarterly basis and said
paymentslaccountings shall be accompanied',by.statements (which must be provided eteciroriically),
indicating, on a country'-country, EMII Ringtone-by-EMI RI&&&gto&&&e (i&&&du&ting 'the title& 'writers'ame{s),
and applicable Publisher-suf&piled EMi song code for each Approved Cempdsition), and.Website+y-
Website (i.e. statements to include both the Website and all APpro&fed Addttior&al Websites) basis,
the number of Downloadls Sold e&cotherwise distributed and/or digitally delivered. in each country of the
Teriito&y, within forty~tive {45) days following fhe last dayof ea&&h calendar quart&&r d&I&ing'he 'Term,
whether or'ot there have been any L&ownloacls sold or otherwise distributed within such quarterly pettod."

5 Amended 'No Performance KcCht Grant'.

The following sentence is he& eby added as the last s'entence of paragraph 8(a)

"lt is understood Ihat deararice by perfom&ing rights sobietihw in'uch portiort of the Territory as is
outside the United State. will be in accordance with their customary practices and payments of their
customaiy.fees "

6. Added Schedule D:

Attached to:this Anendn&ent as 8chedule D is the fomi of Addehdurh I&yt which Ucensee may
nominate additional websites to become "Approved Additional Websites".

7. Except as expressly or by ne&~sary implication modifIM hereby, ail provisions of the Agreement
shall remain in. full force and effect in accordance with their tern&s but in the event of any inconsistency
(ies) between the provisions of the Agreement and the provisions of this Amendment. the latter shall

control.

IN WITNESS WHEREOE=, the paNes have caused the foregoing to be executed as of the date first above
written./
EMlfTTERTAINMENT. WORLD,, INC. Kanematsu USA,; inc,.

'Yo nd
Dir or Music Serv&ces, Ucer&sihg

ShaneAmbo-
. General Manager



SCHEDULE D

p~ ~6 Pow
to the Agreement date'd September', 2002, by and between

EMI Entertainment World, lnc. and Kaneinatsu USA, inc., as amended on September 17, 2003
.(pursuant to paragraphs 2(a) and 6 of the Amendment)

ADDENDUM OF RIGHTS

ADDENDUM to the Agreement dafed September 19, 2002, by and between EMI Entertainment World, inc.and Kanematsu USA, tnc., as amended (the "Agreement"), to be effective as of fhe date hereof, to maketlie following Addiiionai Website(s) constitute Approved Additional Website(s), and thus part of theNebvoik.

. 1. The URL ofhce proposed Additional Website(s) covered by this'Addendum is/are:

htt if etitnow vzwsho corn/ ettones.listdo P/erizon Wireless)
htt://www.attwireless com/rin ton ra hicsl onic rin Tories html (AT&T Wireless)h I/cin ular.cellmania corn/web/ remium . s (Cingular Wireless)
h I/www.afltef.com/axcess/rin tones html (Alitef Wireless Network)
htt:ltwww ualcomm.cpm/brew/o erator/directo htmf (Qualcomm BREW directory pages)

I

2. All terms and conditions ofh Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the parties have caused the foregoing ADDENDUM to be executed as.of thedate above written.

EMI Entertainment World, lnc. Kanematsu USA, Inc.

8

olan H. Blum
r. Dire tor Music Services, Licensing

Shane Ambo
General Manager



Dated: September 24, 2003

EMI ENTERTAINMENT WORLTI, INC
810 Seventh Avenue«w York. New York 'l0019

Wireless Latin Entertainment
1390 South Dhie Highway
Coral Gables, 'Floiida 33146
Attention: Frank Gonzalez

AMENDMENT

When signed by Wireless Latin Entertainment {."Ucensee")'nd EMI Enteitainment lAforid, Inc., this shallconstitute an amendment dated September 24, 2003 (the "Amendment"), to the certain licenseagreement between Ucensee 'and EMI dated March 13, 2003, in force immediately prior to1he..executionof this Amendment (the "Agreement")

1. All expression's used herein, unless. herein separately defined, shall have the same ineaninherein as in the.AgreemenL ave e same ineaning

2. ~ Amended Territo

ei', and expiring
For only that one (1) year period during the Term commencing Septembe 29 2003Sep r, 004, in addition-to the Onited'States, the "Territory" shall be deemed t ncfud Mcomprising Central America; and the countries comprishg South America. Notwlthst nChngthe foregoing, in that portioYnof th'e Temtory outside of the United Stat, Ligtones which Publisher affirmatively indicates to Ucensee as avaiiable outside the United States.

3. Amended 'No'Performance Ri ht Grant':

The following sentence is hereby added as the last sentence of paragraph 8(a):
"lt is understood that. clearance by performing rights societies in such portion of lhe Territory as isoutside the United States will be in accordance with their customary practices and ts of thei

4.. Except as expressly or by necessary implication modilied hereby, ail provisions of the Agreementshall remain In full force and effect in accordance with their terins but 'h t f(ies) between the provhions of the Agreement and the provisions of this Amendment, the latter shall

IN WITNESS WHEREOF, the parties have caused the foregoing to be executed as of the date first above

EMI . TAINMENT WORLD, INC. Wiiel n Ent

By.



Ringtone. License

THIS AGREEMENT (the Agreement ) is made September 30, 2003 ("Effective Date"), by and.between Namco America, lnc ("Licensee"), 2055 Junction Avenue, San Jose, California 95131, and EMIEntertainment Worfd, inc ("EMI"), 810 Seventh Avenue, Mew York, New York 10019.

WHEREAS, EMI is adivefy engaged in the business of music publishing and controls the musicpublishing rights to certain "Compositions" (as defined in paragraph 1 below) which are contained in themusic publishing catafogs listed on Schedule A, attached hereto and made a part hereof (hereinafterindividually and collectivefy referred to as "Publishei"); and

WHEREAS, Ucensee desires to obtain and Publisher desires to grant a license to arrange and ..record each Approved Composition to create and distribute EMI Ringtones (as defined below) whereby aconsumer can download a copy ofthe EMI Ringtone into' Wireless Device (as defined behw), solely inthe manner provided herein and all in accordance with the terms and conditions of this Agreement;
NOW THEREFORE, in consideration of the inutual pmmises and covenants contained herein.the parties hereto agree as follows-

Definitions

As used in this Agr'cement, the following terms will have the meanings set forth befovr.

(a) "Additional Website means a website or wapsite, proprietary to Licensee or to a thirdpaily, froin which Licensee proposes to allow EMI Ringtones to be transmitted to consumers. For eachAikfitionafWebsite,. Licensee shalt piepare.and submit two (2) copies of an executed writfen-Addendum(in the form set forth in Schedufe 8), which shaft Ifst the-requested Additional Website(s). Ucensee willreasonably cooperate with Publisher to respond to any of Publisher's requests. for additional informafionregaidlng a requested Additional Vfebsite, induding without limitation, verification of the nature ofusiness conducted on said Additional Website, and information related to the accounting and reportingprocedures.in pface between Ucensee and the pioprietor of an Additional Website If P bl bi 'ona, 'ite(s), it shall counter-execute said Addendum and send a copy to Licensee, arid theAdditional'Website{s) listed thereupori shall be deemed-approved by Publisher ('pproved AdditionafWebsite(s)"). Upon execution hereof, the following are hereby deemed Approved Additional W-1re e~.mui and h.=~.'Aviv:- vai.@in.cozw
rov i ona ebsites:-

h'b) "Composition" means a musfcal composition whichis owned and/or co trolled bpublis er, and which is fnade available to Ucensee'ereurider subject to the terms and conditions setforth fn this Agreement and to any restrictions thereon imposed by Publisher or by theSongwriters'greements,and which shall be subject to Publisher's final approval, for use in the creation of EMI'ngtones; provided that with respect to any Coinposition which may be controlled by Pubfisher onfy inpart, the term "Composition" shaH referonly to that proportion of the musica! composition controiled byPublisher "Appmved Composition" means-a Composition which has been deared and/or appioved by.
- Poblisher.-for use by Ucensee, as evidenced by its indusion of the attached Schedule 8, or by Publisher'execution of an applicable Addendum (as defined in paragraph 2(b) below) for use in the creation of anEMI Ringtone.

(c) "Dollars" and "Cents" mian United States Dollats and Ceiits.

Jauuary 2004



(d) "Download;. means any transmission(s) or electronic distnbution(s) of a single Appmved
Composition contained in an EMI Ringtone to a consumer.

(e) "Downhads Sold" and 'sales" mean one hundred (1tm'/) percent of1hose Oownhads 'ransmittedorotherwise electionicaNy distnbuted to consumers (ihduding kthout lhnitaition 'to said '

cilisumers'Wireless Device).

(f) EMI Ringlone" means a Ringtone (as degnetl below) that'featums'he transmission of 6n
Approved Composition.

(g) Itetwork means the lIVebsite (es defined below) and Appmved Additional Websites (as
. degnedwbove) on which EMI Ringtones wig be made avaNabte to'cor4mhm, 6s ~ed from and'hrough the Sewer {as defined below), via a lange of sewice channejs including .Internet, cable, satellite,
web, WAP, SMS, orceituiaitransmission, provided said chanhet AaN'prevent an-Eklt Ringtoneto be
copied, played,.distdbuted, transinhted or exploited In any way beyond the %Vireless Device of the
consuineithat has'ItgTiaNy received said EMI Rlrlgtone.

. (h) "Person means any individual. corporation, ~'ershlp, associafion orotherorg~
group or combinalion of any or aN of the foregoiiig. and thgir legal successors ar representatives.

(i) Rlngfone means an eiectionic code which causes a predeterinined audibly melodiC
sequence of amusicat composition Io be played in conjunction @NO anmtivRy of.a Wireless Device,
including the announcement of an incoming telephone call or message.

6) . "Royalty" means the amount payable hereund'er Uy.Uthnske td Publish'erwith respe'ct to
. each hand every Composiion embodied in each Download Sold, distdbuted, transmitted, delivered or

otherwise exploRedby licensee.

{k) "Seve'eans Licensee's pmprletaiy Internet severon which tetiplates ofthe EMI
RiYigtones licensed hereunderwill hxclusively reside, and from which theEMI Ringtones wiN be

. transmitted ordisbiln@xt fo consumers through the Networit. Forpurposes of cIanTicalion, no EMI.'ingtone shall be peananengy stored. or archived or offered forsate thiough the website or through an
Approved Additional Webslle without Nrst being sewed from and through th'e Serve'.'I)

Songwnter Agreement(s) shaN mean those agreements pucsuant to which Publisherhas acquired nghh with respect to any Composition.
'

(m) . Website means Ucensees propnetary website orwapsite an the Internet having a URLofbttoJar» aamcama.

(n) 'VIfiraiess.Device'eans a mobile telephone,'pag&, pheoIial CtghII asslsta'nt, or a,'ybrMhandhold wiretesadevice that incorporates the funcgons ofthe above.

(o) Each other expression usedherein, unless heiein separately defined, shall have1he
meaning commoJity understopd in the music publishing industiy .

2. uno o ComoositionsS Ivf

(a) Pubfisherhas cieaied andror- approved the usage of the CoinposNlons Nsted on the
attached Schedule 8 for the creation of EMI Ringtones. and su'ch ComposRIons are Jeremy deemed,
Approved Compositions.



(b) Following the execution of this Agreement and throughout the Tenn, Ucensee may seek
shall notify Publishero

. clearance of additional Compositions for use in the creation of EMl Rin to 'ng ones. fn such event, Ucensee
Com itions it

s a noify is erofsaidrequestedCompositions. if'Publisher-agreesto cfear ch est 'dpos ( ); shall so advise Ucensee who shall then.prepare and submit two (2) copies of a written
shall be executed b Li

Addendum of Rightsin the form set forth on the attached Schedule D ("Addend ")e e um.) Said Addendum
in a particular Com

y censee and forwarded to Publisher The rights granted pursuant to thi Aposition shaft not be in effect unbl the date when Licensee has sent the.executed
an s greeinent

Addendum, Publisher has rec
"Addendum Execution.Date., 'mhas received it, cleared the requested Compositions, and counter-executed t (th
this Agreement and

"). Mfhen fully executed, the Addendum shall be considered an amend t tstibject to this Agreement and subject to all the terms and conditions herein set fortli.

am men o
and the Compositions licensed thereundershall be deemed "Approved Compositions .

(c) Publisher reserves the right fo prevent'any Composition from falling under the terms andconditions of Nis Agreement. For example, but wilOout limitation as of th d t hee or in part y Tracy Chapman,.Carole King. John Lennon, Jeff Lynne, James Tayfor, andStevie Wonder, and the Inembers of the recording artists known as Aerosmith, Foo Fighters. Nirvana,Red Hot Chili Peppers, Tool and Savage Garden are nof available

(d): Notwithsta
remove any EMl Rf tones

thstanding anything to the.contrary contained in this Agreeinent, Li h llng from the Network within seven p) business days from its receipt of a notice

'enseesa
from Publisher requesting such removal

3 ~Grnt'ofRi hts

(a)-.=-.=@rib]~~g'-tiiQ ferJns~@htfoiis arljfimita5ons:b&rqil@8t4Mc@t 4l@efuii tete 4ofthis A reement,~ o the paymhnt ofthe app1Icabfe Royalties arid fees for the rights granted.herein,Publisher hereby grants to Licensee the following ion-excfusiVe, limited righis:

each Approved.Com tion li

.fij To anange and record, at Ucensee*s sofe expense, up to sixty (0:60) s'econd f~ . So
Ringtone that in

ch .. Posi 'censed.hereunder for use'soiefy in connecfion with the creatio f 'EMlno an.'
arrangement cha e the

ng ay be copied onto a consumer's Wirefess Device; provided that i t haa inno even s II any
further provkfed.that all such

'g basic melody or fundamenfal character of the such Approved Com tpprov position, andsuch arrangements be subject to the provisions of paragraph 11 below.
To sell Downfoads'of the EMf Rfngtones, on and through the Network, by which aconsumer can download a,copy of the EMI Ringtone such that the EMl R!orherVifireless Device It'bein

p e
ng underst'ood fhat temporary, transient, non-permanent copies of the EMfRingfones incidental fo said transmission Inay be created on the Network, provided (i3 no permanentcopies of the EMl Ringfones are stored or cached on the.Network except th Sconsumer's Wii'efess Devi

~ comply w th any Publisher r uest to
vice and +II if a security breach in the,Network. arises,'Licensee shalf i ed efequ o block access or remove.from the Server any EM! Ringtone so .

R to ( nd theA ed
(I) Subject to paragraph 8 befow, to "stream up to sixty (0:60) econd fpprov Composition embedded therein) in a digital audio transmission for the sole

computer readabfe or oth

purpose of allowing consumers to demonstrate or audition said Ringtone to facilitate its aler form, on the Network; provided that said streamed EMl Ringtone (and the

0 s e, In digital,

-downfoadable f8e.

- APProved-Composition einbedded therein) cannot and shall not be offered or videde or pro in or as a separate

3



(bj Oi This Agreertient does not authorize or peitnit any ipse of any AppiovedComposition not speaScaliy authorized herein. If any such use tsage or,pennitt@ by, Licensee, NiisAgreement shalt immediately terminate.

QI Publisherdoes not hereby grant a license orotherwise

authorize ucensee i.

anyway whatsoeverto use any cunent or future trademarks, seivice marks, design.marks or trade namesassociated with Publisher (the "EMI Marks), on or in conjuncbon with the Network. Licensee may onlyuse the EMI Marks upon priorwritten appioval fmm Publisher.

(c) Prior to exercising ih rights in any EMI Ringtone, in the event an Approved ComposiTionembodied therelnis controNed less than one hundred (100%) percent by Publisher, Licensee sha8 ensure. it has secured a license forthe remaining percentage fiorn'the 'applicable co-publisher(s).
4, Territoiv

The. Temlory" covered duringthe Term (as defined beiow) ofttils Agreement.shall be the. UnitedStates.

5 . Term

The "Term". shall be one (1) year, commencing October 15, 2003 and.terminating Octnber 44,2004 (the "Expiration Date"J. Licensee wlI notify Publisher whe}i an EMI Ringtone Is first made enu1able-forDo'wnload. Notiivithstanding the foregoing, all Addenda prescribed ln paragraph 2 and Shall also expireas of the-Expiration Date.

6. Advance l Romlties

(a) As used herein, PubIsher"s Pibrata Share", shall mean that proportion of Pubtishe/hownership of theapplicable Composition, as set forth on the Addendum

(b) In consideration ofthe sights granted hereunder.'cerisee shall pay to Publisher a non-. retumabie, recoupable "Advance" ofFiveThousand {$5,000r00),DollIirs; which shall be paid uporrexecu6on of this Agreement. 'c)

For each calendar quarter during the Tenn, Qcensee shall pay Publisher. Publsher'sProrata Share.bt, an amount equaifo ten peicent ($0%) percent of tIIe ietall selling pdce ofeachDownfdad Sokl to a consumer, with a minimum royaty foreach Download Sokl.ofTen (US$.$0) Cents.
(d) -

Upon recoupment oftheAdvance set forth in-sulIparqgraph (II) by,the Royaltiesgenerated as set fotth in subparagraph (c), ucensee shatl pay to. isher Royalties asset for1hinsubparagraph (c). IIcensee shall account lo PubTisher at the rate set Ioith above pursuant to the termsarid coix%ons of paragraph 7 below.

(e) . In the event an Approved Composition is contioIed less than one hundred (400%)percent by PuUishteror if the SongwiiterAgnmnenls require direct payments to ceitain third parties,upon request by Publisher..ucensee shall make direct payments to such'applicable co-publisheisor'thelthird parties.

(f) . In the eyentucensee agreesto (orhas agreeltoL) paulo aio-pubfishef ofpnAppmved ',Composigon, to the publisher ofa musical composTiion, or to the ownerofany master iecoiding to beincluded in any Ringtone. compensation or consideragon (col(actively,,"Coinpensatipn"),in excess of thecompensatioiror conskieration to be paid to Publisher INreunder„then elfective as of the date ofsucfiagreement with any such Icensor. Ucensee shall immediately pay, to Publisheran qmotint equal to such '.Compensationin excess ofthe compensation or consideration to 6e paid to Pusher~er (the



"Excess") and this Agreement shall be deemed amended effective as of the date of such agreement viithany such licensor, to indude such more favorable provision. In the event the Approved Coinposition is notentir~ controlled by Pubgsher, the Excess shall be based upon and shall regect Publisher pro-rata shareof the Approved Composition. Upon request, Licensee shag supply to Publisher copies of aH agreements .between Licensee and aH third parties which are licensing ariy portion of the Approved Composilion or amusical composition or a master recording to Ucensee for use in Ringtones

A~iccountin

(a) Together with aH applicable Royalties due PubHsher, Licensee shall render PubHsheraccounting statements on a quaiteiiy basis, (which shalt be provided eiectronicagy, along with a hardpaper copy), ihdicating, on a countiy-by-country, EMI Ringtone-by-EMI Ringtone (induding the title,writers'ame(s), and applicable Publisher-supplred EMI song code for each Approved Composition), andNebsite-by-Website (i.e. statements to indude both the Website and ag A'ppioved Additional Websiis)basis, the number of Downloads Sold or otherwise distributed andlor digitally delivered in the Temtory,within forty-five (45) days following the fast day of each calendar quarter during the Tenn„.whether or notthere have been any Downloads sold or otherwise distributed within such quarterly period.

(b) ~ - in.addition to providing quarterfy statements of account, Licensee shall, within ninety(90)days:of the Effedive Date, also provide Publisher, upon request,.with online, real-Hme access to theServer in order to permit the accurate identification, tracking arid veiiTication of Downloads of all EMIRingtones, and any other data item to be enumerated on accounHng statements pursuant tosubparagraph (a)'bove.

(c) Licensee agrees to keep and maintain true and accurate records and'books of account inconnection with the sale of Downfoads and aH transactions-related thereto or otherwise contemplatedunder this Agreement, and shall stain all such records and books for; a period o'f not less'than three (3)years after each accounting to 'Publisher. Publisher. by its designated representative, shaH have the right,upon reasonable written notice. and during normal office hours, to ex'amine the books.and records of
, Ucensee, at Licensee's regular place of business where the books and records are maintained, as thesame pertain to the subject matter of this Agreement and to make copies and extracts thereof= Licenseeshall cooperate with Publisher's representative to assist them in understanding aH such materiaL If, as a.result of any audit, it is determined that Ucensee has understated the royalHes. due to:Publisher, Ucenseeshall immediately pay to PbbHsher the amount of such underpayment. If, as a.result of any audit;it fsdetermined that Ucensee has understated4he royalties due to Publisher by ten (10k) percent or more.Ucensee shag pay to Pubgisher the ainount by which royalties have been.understated and shallmimbursePublisher for the cost ofthe audit .

(d) AH checks shall.be in VniHed States Dollars, shaH be madepayabie to EMI EntertainmentWorld, and shaH be sent to the attention of Marsha Tannenbaum, Music Services, Licensing Depariment„a~he address indicated in paragraph $5 below. AH accountings and payments t be . ed bPublisher ou on the date such paymerit and statement are due, according to the terms of this Agreement,time being of the essence hereof Mo p'ayments shall be diminished or reduced in any manner For anyreason. induding without limitation. anywithholdings, currency r strictions, exchanges or taxes. Uponwritten request, PubHsher shall provide Licensee with a current W-S form for each music publishingcatalog receiving payment.

- (e) lt is. undeislood and agreed that there shall be no free or bonus goods ofihe EMIRingtones, as such term is ondeistood-in the industiy, i.e., all Downloads Sold, distributed, tiansmiHed, ordelivered, regardless of price, shall bear a fuH royalty hereunder.



(f} without limiting Pub!isher's rights arxl remedlies fiereilnder. at, law,or iri equity, Oi past-due payments are subject to and to be accompanied by anent of interest thereon at the pnme rate asestablished on the due date by The Bank of New York pfus bvo (2%) peramt compeutided daiiy andcomputed.from lhe date(s) upon which iwch such payment(s) Hist beige due untH the date(s) uponwhich each suchpayment(s) is remitted to F'ublisher andI nii licensee shall reiinburse Publisher. withinfive (5) days from receipt-ofRs.invoice. for Publisher's reasonable attorney's fees and costs arisin out ofthe occunence of'any'efault Event (as defined in paragraph 44)„ indLidieg, without limitation, any fagureby Ucensee timel y to nader statements and account to Publisher with respect to royalties which accrueto Publisher in connection 'with Licensee s exploitation of its rights pvnruant to the applicable provisions

-B. No Perfoimance R~iht Grant

(a) Ne-riglht of publlic.pefonnance is granted under this Agreeinent, such right being licensedby the American Society of Composers, Authors and Publishers ("ASCAP") and Broad t M - IEMI

(b) Any public perioimance of an Apiproved Composition as embodied Jn an EMI Riiigtone,indudfng without limitation pursuant to p;aiagraph 3(a)(iii} above. riot fil~sed by ASCAP and/or BMI issubject to dearance of the performing riciht either from Piiblislier, ASC V', BMI or from any other licensoracting for or on belhalf of Publisf&er If said license is to be secured from Publisher, Publilsher agrees tonegotiate in good I'aith and the issuance'of such license shall lm ini accordance with the customary.fndustry practices and.fees .

9 RestllCIIOIIS lid R selVatl'0 S Of FV~lhts

(a) This Agreenent does not authorize or pemit Any fisc tif a twmlpositioo not expressly setforth herein.and does.not indude the. right to;alter the fundamental character ofthe music ofanComposition, and, speciTicalfy, the terms of tt Hs Agreemerit are: liinfted to thh use of each ApprovedComposition.only as originally fixed in the EMI Ringtone. Pubfisher reseve; all rights not expresslygranted to Ucensee heeuniter. AH'rights grantedl hereunder are granted on a non-exdusive basis.

( ) .- - ."Io Coiigposftion may be used in a dramatic fashion, as such term is understood in th@'ndustry,or in any inanner which could be consideed in bad taIste I&r oA';ensIye; i,e. each AppmvedComposition shail tie used vrith, regard to social convention anII de~cd so,as not to brirg suchComposition, the iximpose@. thereof, or F'ublisher into public dIisreIIute iver regect adversely on theComposition, the axnposen; thereof, or F'ubfLsher. No incfividu,ri Caimpcisition may be usaf in con/iectionwith an'y product, any myrio „or in the branding, marketing, adverifsing or promivtioni of ainy product,service orevent

(c) . Without limiling Ihe force and effect of'the foregoing, and witfmultintexHng to provide anexhaustive list of pmMbitiye.:acts,, tilts Agreeinent does: not,indi/de IIie riIIhtsto (i) r t orll EMIe, ~) p y Ihe mii, ic ofan Approved Composition, (fiI} mike. sell or di %bute phonorecords orsound recordings of an Appmved Cotnpo,'ition, (iv) utilize a so&Iud recording andI~or audiovisual master(s)not owned or separatefy liceisedby Ucmisee„(v) syndironize (or authorize others to, synchronize} any'pproved Compositions with visual iinages or eve or indude. any Approved CIimfxmition iri any audio-.visual work, induding m!9xet Hmitation in.comirieniafs or'games, (vi) use the title ofan ApprovedComposition except for factual arKI/or desixip5ive purfxises for identilying the EMI Ringtones available to
ved

consumers, (vH) use any Composition that is not a Approved Cenpcisitionin any way or (in's .
Appro Composition on any bnaadcast/cabf~mast or on-line umrioes (vAetf&er view&bfe

"
real tininr aeordownloadable).not specilhcaffy. eeimne&ed in this /kgreement, or on any Interactive program, platform,media or storage devic, or any promotional use not specTiicaHy enumerated heren Any occuneime ofthe above-noted iteIm pemitted or'authoiilzed by E ice'nsee shaH render aH ayecIls of the Agreement 'mmediatelynull and void and this Agreement shall be terminated pi.irsuaint tcI paragraph 14
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(d) -ExceptforlistingontlieNetworktbe composers'namesforfactuaf d/ dpu ses for idenrpo tifying the EMI Ringtones available to consumers, no right whatsoever is bei ranted

or a u an ordesaiptive
hereunder to useorauthorizeotherpersonsto use th n q d d es,

e ames in u ing any professionalnames,previously, now or hereafter used), facsimile signatures, voices liken b~, i enesses or iographicaf mateiiaf of,ng, or regar ing any of the composers of a Composition for any purpose whatsoever, indudinwithout fimitatfon, for purposes of exploitation of a Ringtone th N twork.e on e e ln no event shall a name of acomposer of a Composition be featured more prominently th than any o er composer's name.10.. Warranties and Re resentations/Indemni

and this license is iven
(a) Publisher warrants oniy that it has the legal right, power and author ty t

'
th! 'and accepted without any other warranty or 'recourse. Publisher hereby a

ri o gran s'license
indemnify and hold harmless Ucensee and its respectiv ff'i res e o icers, directors, agents, and em lo ees(hereinafter, the "Indemnitees") from and against any and all liabifitfes d g, sts, cllalges,
the Indemnitees i

g ents, penalties, expenses or losses of whatsoever kind or n'ature ctu ffyre, a a fy incurred by
against, im sed u n o

(nduding reasonable attorneys'ees and disbursements) which bw may e obtained
Pubfisherof an ofits

po po or suffered.by the.lndemnitees or any of. them, by reason f by i warranties. or representations hereunder. In no event shall the t 'taT~ f

eason o any rea~"iby
. Publisher in connection with the lights granted for each Approved Composition licensed here nd

a e o a iityof
exceed the consideratio'n r eu er
Com sitioh. Licens e

eceived by Publisher in connection with the licensing of said A edpo '
nsee wilt give Pubfisher prompt notice of any daim and Publisher will h

sai pprov
assume.the defense thereof at Publisher's expense.

u is erwi,avetheiight to

(b) tjcensee represents and warrants that

, p g, agreements or other impediments,
(i) theieare no actions, suits, roceedin s re

hereunder,
en,. ch Would prevent or impair it from performing its duties and- bl tio iga ons

{ii) it is fully empowered to enter into this Agreement and to perfolm its dutio igations hereunder, that it'is and shall at all times remain sspo ess o 0 g cess iy. or-ft 0o i material obligations hereunder; and that its entering into this Agreement andi ing su o ligations does not and shall not infringe upon the rights of any person whatsoever
ep esents.and warrants that it shaft obtain. or secure (and tai

(c) Licensee further r i
unng e Tenn).all necessa main 'necessaiy and required licenses concerning that 'portion of th music pubrishi

- rights in and'to each Approved ComposTiion riot controlled by Publisher

(d) Llcensee agrees to fully indemnify Publisher and hold Publish ( nd its ffp y ) armless of and from any and all Iabilities, claims, causes of acbonsdamages, interest, charges, recoveries judgments„'gments, penalties, expenses or losses of whatsoeverRind f, eg penses and cou el rKl ISburseio ) y Mnd

,, i ing without limitation I af.ex 0
ever w i inay be occasioned, suffered or incurred by Publisher, either directly or irdirecffy, in-of fhe terms, cov

le or in part, resulting fiom or. in conn'ith any breach or threat ed b each b Lien r y censee of a
y y

enants, representations ard warranties contained herein and/o dany o the representations, warranties and covenants hereund . f add"Licensee wiff reimburse Putgisher o
any a Tityordaimtowhichthisd
Licens, isher on deinand for any payment made at any time after th dat bereoe e ffors ause relates that has resulted In a judgment against.PuÃisheror-n settled with the wiaten consent of Ijcensee.(which consent shalf not unreaso."~y-b

-assume the defense thereof at Ijcerisee's expense
censee prompt notice of any daim and Ucensee will have the ht to
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I 'I. ~Ahan emenhzconiee

( ) Any arrangement(s) which L'icensee shall cause to be made of an i(pproved Compositionin the creation of an EMl Ringtone shall Ibe made at Licensee's own mIpenpe'and slsail g created only asthe result of employment-for-hire, ard such arrangement .shalll be Vi/os% Made For loire" as such term isused in the United States C'opyiight Law, Licensee hereby sqlls, IissitIns aInd tIansfeis any sucharrangement to Publisher and the worldvfiide cop~eight and rei'iew'Its aIxf edension- of copyright therein.The arranger shall not. Im entitled to authorship credit or statu.'& as 'a collabcirator or any nmuneration by.'ay of royalty or olheivdse from the authors of such Approved Composition or from Publisher or any ofPublishers designated agents. No arrangemimt shall change the basic: melody of any AIpprovedComposition.

(b) Licensee shall enable Publisher I/reely.and without charge or eh:periseto downloadRingtones'to ensure License's adheence with and to the teans and condifions of tlhis Agreement.
12. ~awnemhi &

Licensee shall not at any time, directly or I'ndirectly, licimse, transTer, assign, sefi or otherwiseispose of, pledge, mortgage or in any vray encumber any Cornpositioni or any ipterest of any tdnd'herein,and/or ariy right or.license granted here'under and any such'uiporthd licehse, transfer,assignment, sale, disposal, pledge, moitgage or encumbrance'halIl be void and of no effect.
13..No Partner~shi i

Nothing herein ixintained shall mme any asso'ciation, paitnersIhip, joint venture pr relationship ofprincipal and.agent between the,parties hwetci.. it tieing undersIIood that the parties hereto are, withrespect to. each othn; indepi ndent contracton», and neither party shalt tiave, any authority to bind theother or the other"s representatives in any way and shall not'hold itself oiut to any Person as havingauthority

14. Ev'ent- of.De»fault/Cu,re

(a) As used herein, the tiMm "Event of Def'auit" sh-ilt mean any of the following events: (i)Ucensee's failure or inability to fullif1 any of its material obligations hereiIndeI» for any feason-, (fi)Ucensee's dissolution or the liquidatiori ofany substantial porficin of its assets; (Hi) the tTiing by or agair5tUcensee:of a.peSioh for liquidation or reoiiganization oi the coririmencerIient, of a/i acIion pgainst it underany appficabie barlo~tcy or insolvency legislation as riow or hi.reaIter in effect or under any ~rrularstatute relating to li'qiuidaISn or reorganeization or Liimnmm e's corisenting to arly of, the foregoirKJ; (iv) the- appointine'nt ofa true»ee,.reciter, custodian orsimilarappointee for UcI nsee or'for any qf itsproperty orUcensee consenting to any such appointnien'v) ticerisee's making ofan assignmeiC foi the benefit ofcreditors;(vij Ucensce bi~ning insol!vent: or (er) any actions Licensee wtiich jeopprdizes any materiaf- - right or remedy ofPub1istierhereundei; .

(b) YI/ithout limiting or affecting the rights or remediIm which PubIishcr may hate under thisAgreement or af law or equity, with resped to Licensee's obligations:undier this Agreeinent; it is agreed-'liat if an Event of Default occurs.or in the &went of a breach on the part of Licensee, Pubfi~ willriotify'censeein writing of such default or breach and Lkensee shall 'have» ten ('10& b da f
&

usinesI; ys rom receipt
,r""-" or, vent-o efaults is not

-ofsuch notice in whch to cure sucft Event of Difault or Ibreach. If~ch br~"» E f De or no.cuied witfiin said ten (10) business day-,pe'riod, tlhis Agleemetit shall autorrIaticalttermihate, provided, however„.that with respect to.the paiyment of any mo'nies whatsoever, thisAgreement shall automatically ternate if. exch particular brIeacfti is not rm&m~ied withi fiv ( / bays. rom the date of the riotice, aiid Publisher, in theevent of ait a:om itic ti»~nitration under this



paragraph and without prejudice to any other nghts and remeiHes, shall have nghts and remedies for .

copyiight infringement, induding injunctive reiief.

(c) The termination of this Agreement pursuant to this paragraph shall render the further
expMation of an EMi Ringtone actionable as an act of copyright infringement fully subject to the
remedies provided by the Copyright Act, Title 17; of the United States Code, together with other legal and
equitable remedies ava1iable to Publisher.

15.. Notices

Any notices. consent, approval, dema'nd, or other communication to be given to Ucensee shalt besent to Licensee at the address mentioned herein or to such other address as Ucensee may hereafter'. designate by nogce in writing to Publisher, Ail notices and/or payments hereunder required to be made toPublisher shall be sent to Publisher at the following address or to such other address as Publisher mayhereafter designate by notice in writing to Licensee. Ail notices, consents, approvals, demands. othermmunications and payments hereunder shall be hand.defivered or sent by certified mail, return receiptrequested, as follows:

To Publisher= EMI Entertainment World, Inc.
840 Seveiith Avenue
Nevi York, Mew York 10019
Attention: Marsha Tannenbaum

To Licensee: . Namco America, Inc.
-.:----,—.-.: -=-=~55Jqhct. Ay e . - .----...-, --"=-=,, =.=. -".&w-'- -:.'.,;. - '==-."=:-;;-=.—;=-."'--

San Jo'Se, Californya 95731
Attention: Ken/i Hisatsuiie, Executive Vice President

With Notice to:
Sample Deaiance Ltd.
162&est 56.Street
Suite 306
NewYoik, New York 40019
Attention: Daniel-Rubin

Any notice shall be deeined complete when the same (containing whatever information may be requiredhereunder) is deposited in any mal.box propedy addressed and sent as aforesaid, except that (a) allmaterials personally delivered.shall be deemed served when actually received by the party to whomaddressed, (b) air express'mateiials shall be deemed served on the day ofdelivery to the air expresscompany, (c) notices of change of address shall.be effective only from the date of receipt, and (d) royalty.statements may be sent by regular mail and shall be deemed rendered when actually received byPublisher.

16. ~Govemin law

This Agreement has been entered into and delivered. in the State of New York and the validity,interpretation and legal effect of this Agreement shali be governed by and construed in accordance with.the internal laws of the State of New York applicab1e to contrads entered into and performed. entiretywithin the State ofNevrYork. Onlythe New York courts (state and federal) wl have junsdictionover anycontroversies regarding this Agreemenf, and the transactions contempiated by this Agreement; anyorother proceeding whidrinvolves such a controversy witt be brought in those courts,'in Mew YorkCounty, and-not elsewhere. Ucensee hereby irrevocably submits to the junsdiction of the New Yorkcourts'(state and federal). in any such action or proceeding and irrevocably waives any right to contest the
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jurisdiction Ln rem or in.geisonam) or power or.decisioh of tIiat Ixiup withh oi'witwiout the United Statesother than appropriate appellate courts having juiisdidion oyer appeals.fmm such court(s): Lienee ahoirievocabfy waives any defense of inconvenient forum to the maintenance of any puch adion orproceeding. Any process in any adion or pmceeding.may, among other.inethods, beseved upon .Licensee hy defivering ormeling itin accordance with paragraph l5. Any such delivey ormail sevfce,,shall be deemed to have the same force and effect as p'erso'nal sevice within the State of New York.

17. Assianment: Chanoe of Control

This Agreement, and the rights, opportuniTies and obligations created pursuant to this Agreeinent,are not aasignable or transferable in 'any manner by Ucensep; nqrshall Licensee yubficense or,,delegateany of its rights or oblgations wifhout the prior written consent ofPubfisher, not to be unreasonablywithhekL EMl (and each PubIshar) inay assign this Agreemqnt ilnd any qf its jghts hereunderin whole orin part to any pesos or entitywMch conbuh, which h co'ed by, qrwhichis under common,contiofwith, EMl and/or each such PuMsher opwhich fs in parthershlp w'ith. EMl and/or. each such.Publisher,and/orto any peanf, ~iiated orsubsidiary company Or corpo, pr tq a Person or ent~iowning, or .
acquYiing. all ora substantial part of EMl sand/oreach such I'ubIishgs ~ck,and(orasse@br with whomEMl And/oreach sufi Publisher inay meige or be merged, in which case Ucensee shall not be releasedfrom its.obligagons hereunder.

18. Congdentlafitvi Publicitv

Licenseearxt EQf ~ree1hatalf4foimabon with ieaflectp t)iIs"agreemunr whinier fumisKeTSy,.'.EMI to.Licensee or othewtse acquired by Ucensee in the cbume of business with EMi, shall be kept .conlidentiaL Such information shall not be disdosed at any Sme to any Peison,except to the extentrequired by an order ofa court or other hilxinaf having jurjsdiiftiorI or lIureIant lo rules and ieguftitioris bf ,'
goveminentaf body. Notwithstaixwng the fore'going, the parties qcknqwferiga and agree. that in ceitsinsituations. such as wjiere'copubiishes and/or master use owpers,require a favored nations provision, the'information contained in fhis Agreenent may have to be riivufged with respsct to fees arid rightsgreited.'censee.and EMl may not use the othe party's name fn news releases, artides, brochures and'arketing and/or pnimotionaf materials, without the other party's prior wrhten approvaL

19. Entiia Aiireement

~ . (a) 'hisAgmenent sets forth the enIre urideistanding between the parties heito withrespect to the subject r/iatter heeof, and.meiges and edinguishes all prior uiklestandings, nega8atiofia,'ndagreements. No amendment to ormocRcation, wabrer, t~iiIatioIi, or, discharge ofthh Agreement,orof any provision hereof shall be binding unless confirmed by a wikten instrument duly executed by the,party to be charged theewith. Any process in any action, 'suit. or proceeding arising out ofor iafatirg fo.. this Agreement may„among other methods, be served upon tfIe applicable,,party by,deKvering it ormeling it in accordance with paragraph 15 abave. No waiverofany prIivlsipn ofor tfefauft under this-/(greement shall affect the right of either party thereafter to rce,su+ pr9visipn of'to exercise any rightor remedy in1he event of any other default, whether or not.sfauIar.

(b) - tf any patt of this Agreement shall be detefminhd tiI be I~id of unqnfotcealyfe bya..couit ofcompetentjurisdiction or by any other legally cons~ fxIdy f)avfrfg the juriMidion to mlake'uchdetermination, the remainderofthh Agreenent shall remjiniri fuI foray aqd~pmvidef that the,-
.

- -part ofthis Agreementthus invaMdated ordedared unenforceabfe is not essential to the intendedopeation of this Agreenent .:-

'0



20 Miscellaneous

This Agreemerit is being entered into dn an experimental and non-prejudicial basis, shall apply forthe Term hereof only, and shall not be binding upon or prejudicial to any position taken by Publisher orLicensee for any period subsequent to the Term of this Agreement. The captions df paragraphs contained- 'in this Agreement are for reference only and are not to be construed in any way as a part of theagreement. This Agreement shall not become effective unbt executed by all proposed parties hereto.
IN WITNESS WHEREOF. the parties have caused the foregoing to-be'xecuted as ofthe date first abovewritten.

EMI Entertainment-Vfortd, ln Narnco Amenca, inc.

An authorized ignato
y-

A rize gna .ry

Jaanary 2D04
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SCHEDULE A: UST OF PUBLISHING CATALOGS

AVON GATE MUSIC INC. {BMI)
BARHAM BOULEVARD MUSIC, INC. (BlNI)

BEECHWOOD MUSIC CORP. {BMI}
BURBANK PLAZA MUSIC,'INC. (ASCAP)

CARWIN MIJSIC INC. (ASCAP) .

COLGEhll&EMI MUSIC INC. {ASCAP)
COMBINE hIUSIC CORP. (Bhll)

EINI AFFIUATED CATAI OG INC. (BMI)
EMI AL GALUCO IIUSIC CORP. (BMI)

EMI ALGEE MUSIC CORP. (BMI) .
EMI APRIL MUSIC INC. (ASCAP)
EMI BEL'FAST MUSIC, INC. (BINI)

EMI BMPC CORP, {ASCAP)
EMI BlACKWOOD MUSIC INC. (Bhlll)'INI BRILUG INUSIC, INC. (ASCAP)

.EMI DUCE'MUSIC, INC (ASCAP)
EMI EASY USTENING MUSIC CORP,. (ASCAP)

. EMI FEIST.CATALOG INC.'(ASCAP)
EMI GOLD HORIZON MUSIC CORP. (Bhi)

EMI GOLDEN TORCH hllUSIC CORP. (ASCAP)
EMI GROVE PARK MUSIC, INC. (BlNI)
EINI HASTINGS'CATALOG INC. (BMI)

EINI INTERTRAK MUSIC INCa (BMI)
EMI JEMAXAL INUSIC INC (ASCAP)

EMI IIILLER CATALQG INC. (ASCAP}
EMI MILLS MUSlC, INC PiSCAP)

EMI MOGUU INC; {ASCAP)
EMl NORBUD INUSIC) INC. {BINI) .

EMI. NTM HOLDINGS; INC. (ASAP)
EMI PST HOLDINGS, INC. {ASCAP) .

'Ehhl ROBBINS CATALOG INC. (ASCAP)
Eall SOSAHA MUSIC'INC. (BMI)'MI

SUTHY SONGS, INC. (BMI)
EMI. TSIN HOLDINGS,.INC. (BMI)
EMI U CATALOG INC. (ASCAP)

- HR UNART CATALOG INC. (BMI)
EMI VARIETY CATALOG INC. (ASCAP)

Ehlll VINE MUSIC, INC. {B!NI}
EMI VIRGIN MUSIC,.INC. (ASCAP}

EMI VIRGIN~NGS, INC..{BINI)
EMI WATERFORD MUSIC, INC. (ASCAP)

. EINI WORLDTRAX INUSIC INC; (ASCAP)
FORAY IOUS(C'(SESAC).

GLENWOOD MUSIC CORP; (ASCAP)
JOBETE MUSIC CO INC. (ASCAP)

NEW TA'NDEM IIUSIC, INC. (ASCAP)
SCREEN GEINSGNI MUSIC INC. (BMI)

STONE DIAMOND INUSIC CORPORATfON (BMI)-
TRIPLE STAR NlJSIC, INC. (BQI)''-:-'MI

FOLL KEEL MUSIC (ASCAP)
EMI LONGITUDE MUSIC (BMI)
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SCHEDULEB

LIST OF APPROVED COMPOSITIONS
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SCHEDULE C
to the Agreement dated October 1, 2003, by and between

EMI Entertainment World, lnc. and'Namco ArnerICa, Irlc. (Qurstrant to para'graph 1(a)) .

ADDENDUM OF RIGHTS

oa(e 2.~ g

ADDENDUM to the Agreement dated October 1, 2003, by and between EMI Entertainment World, lnc.and Namco America, Inc. (the "Agreem~. to be etfectlve as ofthe date hereof, to make the followingAddilhnal Webate(s)'consblute Approved Addilonal Website(s), and thus part ofthe Network.

1. The URLofthe pmposed Additional Website(s) covered by this Addendum is/are:

~g,~~(p~ ( g i

? All terms and conditions of the Agmeroent shall reran i&full {ortd W'e5tcL " "

.IN WITNESS WHEREOF, the paNes have caused the foregoing ADDENDUM to be executed as ofthe'.date above written.

EMI Egtertairsrrent World; lnc. Ittaraco Amerce. Inc.

'ajmary
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SCHEDULED
to the Agreement dated October 1, 2003, by and bebveen
ENll Entertainment World, inc. and Narnco America, lnc

{pursuant to paragraph 2(b))

ADDENDUM OF RIGHTS

oaea: ~ g of
ADDENDUM to the Agreement.dated October t, 2003, by and between EMI Entertainment Norid, Inc.and Namco America, Inc. {the "Agreement"), to be effective as of the date hereof covering the use of theCompositions listed belovr

. The musical composition(s} (the "EMI Composition(s)") covered by this Addendum is/are:

/VI~ composed by fVfRITER(S)" (%)J.

The Territoryshall be as per the Agreement, [e dudng, n e of the Composition.enlilled
the country(ies) o

All terms and condTIIons of the Agreement shall remain in full force and effecL

INVIITNESSgNERESF.„.tiLe~dieshave-caused tbe foregoing AQQENDUM-tl1 beyxecuted ~f4he.-,:- ..:;~~~=„..„~~~

[EMI PUBLISHER] Namco America, Inc

By: By

15
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H&«&, ~ A~ &f Ringtone LiCenSe

OAg
THIS AGRE (Ihe "Agreement") is inade October 8„2003 (Eifective Date"), by and

between HunTone Inc. ("Ucensee"}. ~~" Madison Avenue, New York, New York t0022, and FMI

Entertainment World, inc. ("EMI ), 810 Sevengi Avenue. New York, New York 100tg.

.WHEREAS. EMI is actively engaged in the business of music publishing and controls the music

pubHshing rights to certain Compositions (as de5nedin paragraph 1 below)) which are contained in the

music publishing catalogs listed on Schedule A, attached hereto and made a part hereof {hereinafter

individuaQy and coHectively referred to as "PubQsher"); and

WHEREAS. Licensee desires to obtain and Publisher desires lo grant a license to arrange and
record each Approved ComposNion to create and ifistnbute EM Ringtones {as defined below) whereby a
consumer can download a copy of the EMI Ringtone into a Wireless Device (as de6ned below), solely in

the manner provided herein and aH Iii au:ordance with the terms ond condIHonc cf thh Agreement:

NOW THEREFORE. In consideratton of the mutual promises and covenanh contained herein,
the parties hereto agree as follows:

Definitions

As used m this Agreement. Ihe foHovnng terms vriH have the meanings set forth below:

(a) "Additional Website" means a website or wapsite, propriehry to, andfor controlled by
Ucensee'or a Ihlrd pady,.from which Ucensee proposes to allow EM I Ringtones to be transmQted to
consumeis. For each AdditIonal Webslte, Licensee shall prepare and submit two-(2) copies of an
exectited.written Addendum (in Ihe form set fcrthin'Schedule B). whktr shaH QsfQte requested Addibonal

Websge(s) Ucensee wilt reasonably cooperate wgh Publisher to respond to any of Pubfisher's requests
for addigonal infoimafion regarding a requested Additional Website. induding wQhout liinitation,

verification of the nalure of business conducted on said AddlQonal'Website, and hformation relating lo the
accounting and reporting procedures in phce between Ucensee and the proprietor of an Addigonal
Webstto. If Publisher appr'oves said Addilionat Website{s), it 'shaH counter-execute saRI Addendum and
send a copy to Licensee. and the AddiQonal Website(h) listed thereupon shall be deemed approved by
Publisher ("Approved Additional Website(s)"j The parties acknowledge that, upon execution hereof.
AddiQonal Vlebsites proprietaiy to'ony Erlccson, ATQ,Ti Virgin MobHe, and Bell MohlQy are deemed
Approved Addigonal Hfebsltes.

{b} . "Composition" means a musca! composition which h owned andlcr controlled by
Pubgshih; and whkhis made avaihble to Ucensee hiueunder subject to lhe terms and condgtons set

. forth in Hits Agreement and'o any r~o6ons thereon (ofwhkh Licensee is nn6iied) imposed by
Pub!isher or by the Songwdters'greements, and whkh shaN be subject to PubKshcr'" final approve, for

use in the creation of EMI Ringtones; piovided that with respect to any Composition.whkh may be
conQoQed hy Publisher only Hi part, Ihe term "Coinposigon" shaN refer only to that proporgon of llie-
niuskat composition controged by PubQsher 'Approved Compdsigon" means a Comp'osition which has

been deared andfor approved byPublisherfor use by Ucensee. as evidenced by i8 induston of the
attadied Schedule B, or by Pubfisher's execugon of an a'pplkable Addendum (as defined in paragraph

2(b) behw) for use in lhe creagon of an EMI Ringtone.

{c) "DoHars" and Cents" mean tinited States Dolhfs an4 Cen&

(d) "Dovinbad, means any transrnisske(s) or electronic-dislribugon(s) of a single Approved

Composibon contained in an EMI Ringtone Io a'onsumer.
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(e) Dcwnioads Sold" and "sales mean one hundred (100%'i percent of those Downfoadstransmitted or olheiwise elecbunicagydistnbuted lo consumer's (induding'wNhoul Nmitnn to saidcensumers'Vttindess Device)

(I) EMI Ringtone means a Ringlone (as defined 5ehw) that features lhe tiansmtssioii ofanApproved Composlii.

@) Netwwk means a range ofservicechannets~inchlding but not limited le Ihe internet viaIhe WebsNes (as defined below) and Approved Additional Websiles orany other form dfdfslrib'ugon.channel for mahng EMI Rhgfonea miaitable Io,consumers as sewed from and tbmugh Ihe SerVer (asdefined below), pmvided said channels shaN prevent, ifpreveiCion is reasonably and c'oinm'erciagyavailable,'an EMI Ringtone from being copied, phiyed, dishhuted, hansmNted or exploitddin any way
~ beyond the Wireless Deviceof lhe consumerwho has lnitiaNy received said'ingtone.

(h) Peison" means any hdivlduat. cprpomgon. parhiersldp; associaNon orotherorgardzedgroup or combhaNon ofany or aN of Ihe foregoing. and their.legal successors or representatives..
. Qi, Ringtona. means an etecbonic code which wNI ca@pe a W~imtess Device touitgPance therecepNon ofan booming telephone caN by playing a ~tenntned'audloontymetoigc sequence ofamusical composilion.

0) "Royalty" means the ainount payabte hereunder by Ucensee to Publisher wNh respect toeach and everyCoinposNion embodied in each Downtoad'Sold,, distributed, IraiismNted,'elivered orotherwise exploNed byUcensee.

.(k) Server"means Ucensue's pmprietaiy Internet seiveronwhlch templates of the EMI .
Ringtoues Ncensed hereunderwiN exclusively reside, and froin vihlctt the.EMI Rlngtones txNI bebansnxtted ai'distributed to'onsumers Ihrough the Itetwo4. ForpuiposeeofchidNcaNonm EMI'ingtone shaN be peimanentlystored or archived orolfered forsale Nxough aWehsile or Ihiougti an 'pproved'AddiNonatWebslte wlhout 6ist being served fium and through the Server.

(I) "SongwrNerAgraemeht(s) shaNmeart lhose agreemenls puisuant to which Publisherhas acquied dghts'wilh respect to anyCompuclhxx

(m) . Websges"means Ucensee'sproprieta'ry Websites on Ibe Intemetbavtng a URLof

(n) 'lhtirefess Device" means a mobile bdephone

(o) Each other expressionusedhereln. unless bernie separately de6ned, shaNhave Niemeaning comm'only'nderstood in the musfcpubNshing indusby.



? Su I of Com osigons

{a) Pubiisher has deared and/orapprovedthe&sage of Ihe Compositions listed pn theattached Schedule 8 for the creabon of-EMt Rhgtones. end such Compositio are her b d d"Approved Composilions."

{b) FoHowing the execution of this Agreement anit throughout Ihe Term, Licensee may seekdearance ofadditional Composkions for use in Ihe creation of EMI Ringtones. In such event, Licenseeshall notify Publisher ofsaid requested ComposTions. If Publisher agrees to dear such requestedComposHion(s), it shaH so advise Licensee who shall then prepare and submli two (2)'copies of a wrktenAddendum of Rights h the foun set forth on the attached Schedule0 ("Addendum"). Said Addenduinshall be executed by Licensee and forwarded to Publisher The rights grante'd pursuant to this Agreementin a particuhr ComposTiion shall not be in effect until the dale when Ucensee has sent Ihe executedAddendum, P'ublisherhas received it, deared Ihe requested Composkhnsrand counter-executed lt (lheAddendum Execution Date"). When fully executed, lhe Addendum shaH be considered an amendment tot is Agreement and subject to this A'greement and subject to aH lhe terms and condilions herein set forth,and'he Compositions licensed Ihereunder shall be deemed "Approved Composibons".

(c) Publisher reserves Ihe right to.pievent any Composition from'Ming under Ihe terms andcondiTioiis of this Agreeinent. For example. but.without limHagon, as of the date hereof, Composkionswritten in whole or h part by Tracy.Chapman. John Lennon, Jelf Lynne, Carole King. James Taylor, andStevie Wonder. and the members of the recording artish known as Aerosmith. Foo Fighters, Nirvana,. Tool. Savage Garden. and Red Hot 'Chili Peppers, are not avaHabte.

(d) Notwlhstanding anything to Ihe contrary, ccvttained in this Agreement, Licensee shaHremove any EMI Ringtones'froin the Network wilhin seven (yj business days from ils receipt of a no5cefroin Pub&her requesting such removal.

3. 'Gt flU'hl*

(a) . Subject to the terms, conditions and limitations herein set forth. Io the complete execugon- . of this Agreement, and to Ihe payment of the applicable Royal6es and fees for the 'nghls granted herein.Pubgsher hereby grants to Ucensee tfie following non-exclusive, limged nghts:

g 'o.airangeandreconl,atUcensee's sole expense,up-lo thirty(0:30) secondsofeach Approved Coinposition'licensed hereunder for use solely in coniiecgon.with lhe creation of an EMIRingtone that may be copied opto a consumer's V/ireless Device; provided that in rio event shall anyarrangement change Ihe basic melody or fundamental character of the such Approved Composigon, andfurtherprovided that aH such anangernents be subject to the provisions ofpaiagmph H t below;

(a) To seH Downtoads of the EMI Ring'tones, on and through the Network, by which ac'onsumer can download a copy of lhe EMI Ringtonemuch lhat the EMI Rhgione may be embedded in hisor herWireless Device (it bekig undeistood that temporary, transient. non-permanent copies of Ihe EMI

of-the EMI t
Ringtones kicidental to said tlansmissionmaybe created on Ihe Nebvork, provided no tno pefmanen copieso - Bing ones are stored or cached on the Network except on the Server or on a consurnei sWireless Device):

xiii Subject lo paragraph 8 heter. Io stream" up to thirty.(0 30) seconds of an EMIRingtone (and the Approved Composibon embedded therein) in a digiil audio transmission. for the solepurpose of aHowirig consumers to demonstrate or audition said Ringtone lo facTTitate its safe, in digital.computer readable or other form, on Ihe Nehvork. provided Ihat said streamed EMI Ringtone (and theApproved Composition embedded therein) cannot and shall not be;offered or provided in or as a separatedowa'oadabie file-. and

IOOt?iO3
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{iv) l o allow &x&nsumcrs to selecd an EMi RincI! tone to &!'ay.& conjun~c" c Withpersonally-created |image, Lic:ensee-crated ima.ge; and/or terd message. wlitch ld hasecwise een allowed acceiss to on 0&e Saver (together, a "Personal MMS Mmsage"), provided that ga Personal MMS Mage is stored only on the Server, (ii) said Persorrat MMS Message is accessit&te
~r~t e.
only y e consume whd cr&atedt said! Personal MMS Message and (I) as beh&t en,U,, d,&s er, Ucensee shall bear futt resp&onsibgl&y t'or any content {excepb'ng tt&e Cc&mpc&sRio&sj contained&Nithtn said Personal MMS Message. For purposes of dariT&cabon, publi[her,is n&It canting Licensee anyright to synchronize any &~rnposifion to anyvisuat i&riage(s).

(b) (&) fhtsAgreement doiw not authorize or permit any use of anyApprovedComposilion not specilically authorized herein. Ifany such use is made or permitted by Licensee, ibisAgreement shali immedhtely te&miinate in a&xx&rdlanc&. with Ibis agr&Mm&mL

{ii) Publisher does not Ihereby grant a license or o8&erwIse apthotfze licensee in anyway whatsoever.to. cise any ccirrent or future trademaIks, servt&w ma&ks, design inaiks or trade names,assocht witt& Publ'isher (the "EMl Ma4s")„on oi in conj&inction whh'the Network. Licensee may onlyuse lhe EMI Marks upon pnorwnlten approval fr&xu PubtLher.

(c) Prioirlo exercising its rights,in any EMl Ringtone, in the ievent an Approved Compos!'lionembodied thereiri is conk oiled,'ess than, one hundred (100%) percent by Publisher, Ucens&m shalt ensurei as secured a ttce&&se for the reniiaintrig percentage from the applicable co- ublisher s{)
4. T~mt

States and Canada
The "Temlory" covered during the T&xin (as defined behw) of thi's Agreeri t shalt b tt Lt tien, e ie rH ed

5. Term

The-"Te&m" shall be three (3) years. clncnencdng on the Effective Da'ie and expiring three (3)years thereafter. (Qie "Expiiration Date ) Licensee wilt notify Publisher wften & H~tt K cgtavaitah e or Download 'NobNithstanding the foregoing, all Addec&da prescribed in p ia h 2 and shall. also expire as of the Expirabon Dab .

Advance I Ro~ati|es

(a) As uM li',erelrj "Pablistter's ProrataShare"st m&mn that pfopaction of Pubtishe& sownership of the applicable Compa T&nn. asset forth on the Addendum.

(b) in co&mideratton oflhe n!ghts granted lerec&nder, Liccx&see shalt pay to Pulshera non--returnable, recoupable "Advance" of Five Thousar&d ($5,000.00) Dotfa6:, kh s.=„il be, paid, upo&iex~ of Ns Agre~cat

{c) For each mtendarquatt&rr during lhe Term, Ucensee shall pay Publish&x; P&ibtishe&'sProra a share of, an amount ectuat to ten (40%) pcxcer&f of the retail selling price of each Download soldto a consbmer, with a'mint&num royaity for each Dcnvnload Sold ofTen (tjS$.t0) C&mts

(d) Upon recoupmimt of the Adv &nce set forth in subparagraph (b) by the Royaltiesgeneraled as set forth in subpa&agraph {c), Lkens&m.st&ail pay to Publisher RoyatGep as,set forth jnsubparagraph (cj Uccx&see s(&att accx&unt lo Publisher at ihe rate set forth ahorse p&lrsuW&t to, Ihe lenns:and ~~a~s ofp~g&pih 7 bd.w.



{e) ln the event an Approved Composition is conbolied less lhan one hundred (100%)percent by PubGsher or if the SongwriterAgreements require direct payments to certain Ihird parties.upon reasonable pdor written request by Publisher, I.icensee shall make direct payments to suchapplicable co-publishers or other lhird parties

(I} ln the event Ucensee agrees to {or has agreed.to) pay to a co-publisher ofan Approved. Composition or to Ihe publisher of more than Ihiity {30) musical compositions to be induded in anyRingtone. a royally in excess of the royaGy to be paid to Publisher hereunder, Ihen effedive as of the dateofsuch agreement wilh any such licensor, Licensee shall immediately pay lo Pubgsher an amount equalto such royalty inmcess of the royalty to be paid Io.Publisher hereunder (the "Excess") and thisAgreement shaH be deemed amended effective as of the date ofsuch agreement wilh any such licensor,to include such more favorable provision. In the event the Approved ComposiGon is not enbrely controlledby Publisher. the Excess shall be based upon and shaN regect Publisher pro-rata share of lhe ApprovedComposlbon. Upon wnGen request, Licensee shaN supply to Pubgsher copies of aH agreements betweenUcensee and all'hird parties which are-licensing any.portion of, the Approved ComposiGon or a musicalcompqsHlon to Lice@me for use in Ringtones. In the event'Ucensee cannot make such agreementswvaNabie in their enTirety due to prior obligaGons wilh said third par'Iles, Licensee shall supply to Publisher.lhe infomiation conlahed in these agreements mth respect to royalties and lighls granted, and Ucensee* hereby represents and warrants that said infoimaGon will be tiOe and accurate

7. A~cc UAti

(a) Togetherwith aN applicable RoyalGes due Publisher, Licensee shaH render PublishelaccounGng statements on a quart'city basis„(which must be provided electronically, along with a hard'aper copy), indicaGng, on a country-by-counby, EMI Ringtone-by-EMI Rl gtone{inciudkig the GGe,writers'ame(s). and appiicaMe Pubtisher-supplied EMI song code for bach Approved Compositionembedded therein), and WebsNe-by-Website (I.e. statements to include*both the Websites and all
. Approved Additionai Websites) basis, the numberof Downloads Sold or otherwise distiibuted. dfd'taH e e is an or.igi y delivered in each counby of Ihe Teiriiory. viithin forty-five {45) days fogowing lhe last day of eachcatendar querier during the Temi, whether arnot there have been any Downloads sold or otherwise

. distributed within such quarteity period.

"(b) In addiiion to providing quarterly statements ofaccount, Licensee shag„within ninety(90)dhys oF the EffecGve Date, also provide Pubiis'herwith OnHne access to data collected from real-timemonitoring of the Network whkh data shall include, wiihout limitation, information lo permit. the accurateidenGficaGon, Hacking and venHcaGon.of Downloads of aH EM! Ringtones.

(c) Licensee Agrees to-keep a'nd maintain true and accurate records and books of accounl inconnecGon wilh ihe sale of Downioads and ali Iransactions related thereto orotherwise contemplaledunder this Agreement, and 'shall retain aH such records and books for a period of not less Gian three (3)-years after each accounting Io Publisher. Publislier, by its designated repfesentaGve. shall have the right,upon reasonable writlen no6ce, and dudng norm@oflice hours. to examine the books and records ofUcensee, rio more than once in any one-year peiiod forany particularaccounting stateinent rendered toPublisher, at Ucensee's regvhr place of.business where the books and records are maintained. as thesame pertain to lhe subject'atler of this Agreement and to make copies and extracts thereof. licensee.. shaH cooperate wHh PubGsher's representative to assist them in understanding aG such materiaL AHaccounGng statement rendered lo Publisher shaH be deemed conclusive unless Publisher objecis withinthree (3) years of Publisher's receipt ofsuch statemenL If. as a result of any audit, it is determined that.Ucensee has undulated Ihe royalGes due to PuMisher, Licensee shaH immediately pay to PubGsher ihe'amounl ofsuch underpayment. If, as a resuH of any audit, it is determined that Ucensee has underslatedthe royalges due to Pubfisher bg tgn (fO%%d) percent or more which underpayment is adyaficated lo be atleasl'ive Thousand ($500000jl3oHars, licensee shaN pay to Publisher lhe amount by which royal6eshave)ieen understated and shaH reiinbuise Publisher forits reasonable, actual out-of-pocket costs of theaudit.
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gorki and sha
(d) AH checks shaH be ia UnHedStates Doltars, sfia6 be made payabl' EMI Enterts ag be sent to the alten6on of Marsha Tannenbaf&fm, 5&hue™& S "&""-"i licens D

I e o eitainment
ica e in paragraph 65 below. AH accnungngs avid payments irlusl be rece d bher on the date such payment and statement aredu'e, anmrding to Ihe teinis ofrthis Agreement,t«ne being of the essence hereof No payments shaH be diminish &,ed d- reason, induding without lknitaHonh anywtt4ihotdings, curriuicy resbdcHoiis exchaq y aw. UPron vhri ten request, Publlisher shag Provide Licensee wlh a current IN'om& for eachmusic pubgshing catalog receivtngi payment.

(e) . Itis understood and agreed that there shaH be no fice or bonus goods: of ttie ElectRinglones, as such tenn is uriderstood in the indusbyn Le , all DownIoac4& Sold, dlStributed. transmitted. crdelivered, regardles:s of f«icen shalt bear a fuH royalty hereunder.

(f) VQhout limighg PubHshei s ilghb and remedie.« hereuncler at law or ir ty, -dpaymerits are subject lo and lo be accompanied by payment of 41tei est perepn al, the prime rate ases(ablished on the due date byThe Bank of New York pius two (2'yR) percent "o dedcomputed from Ihe date(s) upon which each such payment(s) hrst becanie dije urttH this date(6),uponwhich each such patjrnent(s) ls remiHed to Publisher'

I rf nnnnn ~RI htQrn t

(a) No right of puMc peifoimantce is granted under" this Agre~ement, such ht b 6: drig eing censedy e erican Sodetyof Composers, Autliors and Publi.hers (ASCAI~) an(1 Broad&~t ItHusic Inc,p3MI") In and for lhe United States, arKI the Sockity ol'Composers, Authors and h'Jushpubttshers("SOCAN ) in and forCanada

(4) .Any pubHc'peirformance ofan Approved Ci;«npcrsi6oi«as. eiribjxgerj in an EMI ftingtoneIncluding ydthout limitation pursuant to patagraph 3(a)~«i abovii, no1k liceireAd by ASCAP andfor BMI.andSOCAN is subject to ctearanceXhf the performing dght eigier free Pi.,tbHsper;glSCI«P. BMI, ~oOCAN orfrom any other Hce'ns orating foreran behalfof Publisher.'f s-iid Iiranse Is to bd secured froirrPublisher, Publisher agrees to negoHate 48 good'faith and the Issuance.of such license shall be «i 'ccordance.withtile costumery industry pracbces and fees.

R ll h: RR:~ fl:, IFt~hl

(a) This Agreemeitt does nol authorize ur permit any use of a cornposi6on not expressly setforth herein and does not iindude the right lo alter the fundainenfat character of the,music of an'Composition, an'd, speciTicagyr the terms of this Agreenient are limited to the use ot each Approved.ComposlHon only as originagy Hxed In the EMI Ringtoni Publisher reserves aH rights not expressly'granted lo Ucensee

thereunder.

AH rights granted here~der are granted on a non-exclusive basis.
(b) No Gomtx1si6cn may be usecl in a dramatic fashion;as such tr«m ip ui«feistpod iin theindustry, or in any manner whkfi ix««ld be conskiered in bad taste or offensive; ie. each ApprovedCoinposigon shall be used with reg'd to social convenbon and cfeceiicy so as not P bring suchComposi!ion. Ihe coi«lpose«s thereof, or Publidier ihto public disrepute or reH+ adjherspdy ott theComposHton, the'cohiposers thereof,crPub6 her. No indlvktual FComoosition 01ay Ile used 6 ectionyp uct, any eivi:ce', erin the branding, marketing, advwtis«ig or promotion of any product.service or event
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(c)
rights to=

V/ithout limiting the force and effect of lhe foregoing.-this Agreement does not indude lhe

(i) reril or lease an EMI Ringtone,

(Hi) parody the music of an Approved Composition,

-Composition
~a make, sell or distribute phonorecords or sound recordings of an Approved

(iv) utilize a sou'nd recording and/or audiovisual master(s) hol owned or separatelylicensed by Licensee.

(v) synchronize (or authorize others to synchronize) any Approved Compositions wriihvisual images or events or indude any Approved Composifion ln any audio-visual work, induding wilhoutlimitalion in commercials,

(vi) use the tige.of an Approved Composition except for factual andlor desc~np epurposes for identifying Ihe EMI Ringtones avaHable to consumers„

(vH) use any ComposTiion that Is not a Approved Compel'on in any way; or

(++0 use an Approved Composifion on any broadcast/cablecast or on-line serviCes(whether viewable Ir0real lime or downloadable) not specificafiy enumerated in this Agreement, or on anyInteracfive program,. platform.'media or storage device„or any prorAotionat use not specificafiy'numeratedherein. Any occurrence of ttte above-noted items permitted or authortred by Lk ensee shaHrender aN aspects of the Agreement immediatety null and void and. Ibis Agreement shaN be ferrritnated-'ursuantto paragraph 14.

{d) . Except for lisbng on the Network the composers'names for faclua! and/or descnptive.puq5oses for identifying Ihe EMI Rlngtones available to consumers, no right whatsoever is beihg grantedhereunder to use or authorize other persons to use the names (induding any,professional names,previously, now er hereafter used),. facsimile signatures, voices, iikenesses or biographical material of,concerning, or regarding any of lhe composers of a Composfiion for any purpose'whatsoeveriinduding,without limitation, for purposes ofexploitation ofa Ringlone on the Network. In no event shafi a name ofacomposer'f a Composition be featured moreprominenily than any other composer's name viithout,obtaining proper pnor witteh consent from the party wMch controls the rights in said name.

10 Warranties and R resentattonsftndemni

(a) Qi . PubHsher warrants only that it.has the legal right, power and authority to enterinto this license agreement and Publisher enteis into this Hcense agreementwilhout giving any otherwarranty orrmmurse Pubfisherhereby agrees to indemnify and hold.harmless~ and iisespective officers. diredors, agenls, and employees {hereinatter, Ihe Publisher Indemnitees") from and.'gainstany and all Habilities, damages, costs, charges, recoyenes, judgments, penatfies, expenses orfosses ofwhatsoever kind or nature, actuafiy incurred by the Publisher Indemnitees (iududing reasonableattorneys'ees and disbursements) whichwiaybe obtained against, imposed upon or suffered by IhePubfisher Indemnitees or any of Hiem, by reason ofany third party daim resulting from a breach byPubfisher ofany of its warranbes or representafions hereunder. In no event shaN Ihe total liabilityofPubfisher in connedion with the righls.granted for each Approved Composition licensed hereunderexceed Ihe oonsideiation received by Publisher)a co~ with the ficenskig ofsaid ApprovedComposition Licensee wiH give Pubfisher prompt notice of any daim and PublisherwNI have Ihe right toassume the defense th'ereof at Pubtishei's expense.
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Qs . In the event PubSsher teams ofa Ihird partycbdm resuISng from a breachbyPubfisher ofany of,gs warranties or representations hereunder, PqbSsber~ use comnwctagyreasonable efforts to noSfy Ucensee prompgy nf such claim.

(b) Q Ucenseewarranls only that R has lhe legat nght, power.and authorkyto enter'ntothis ficense agreement and Ucensee enters into %is license agreementwithout giving any otherwarranty'or recourse. Ucensee hereby agrees to indemnTiyand hold hannless Publisherand HsrespecSve OIScers, directors, agents, and employees (herejnaiter.,lbe Ucensee,lndepI~ from andagainst any and aN liphliHes, damages, costs. charges, recoveries, judgments, penaHies, expenses orlosses ofwhatsoever kind or nahse, actually incurred by thy licensee indemnHees (edud'x3g rbasohabtbattorneys'ees and cfisbursernenis) which maybe obtahed against, imposed upon or@dhmdby IheUcensee IndemnHees or any of them, by mason of any third party,clsbn resplgng Sam a breach by .Ucensee ofany ofIts warranges or representaSons hereunder.PubNsber wHI give Ucensee promptnotice of any ciafm and Licensee wiN have Ihe right toassume lhe defense thereofat Ucensee's expense.
in the event Ucensee leains ofa Ibird pattyclaim resulgng fiom a breach byUcensee ofany of its weranSes or Iapresentagens&ereunder, PubShershaN use oinnierciaNyreasonable efforfs tonoiify PubHshef pcompSy ofsuch dahn.

11. Arranaem sents)Conteb

ga) Anyanangemeni(s) which Ucensee shall cause lo,be made.of anhppnxre'd compo'sibonin the creagon ofan 64 Ringlone shaH be made at Licensee's own expense and shall recreated only as. Ihe iseult ofemploymeg&orhsa, and such anangement sttaNbe '%eric Made For Hire as:such bsm is'sedin the UnHed Slates Copisight Law Ucensee hemby seNs, assklnpanS bartsiem anysucharrangement lo PubHsherandlhe~e copynghtand rene0ralp sng extcnsiqns ofcopyright Ihetein'hearianger shall not be ernblled lo aulhorshtp credit or status as a cogaboptor or anynpnunemiioa by'ayof royalty or ogierwhe.fipm.the authors ofsuchApproved ,'CompoaTion qr fiom PubHsher orany ofpublishe's designated agents. Ho anangement shall'hange the basic melody of anyAppmvedCornposTion.

.(b} . Ucensee shaH enable Pubgsher freelyapdvaThout charge orexpepse to download amasoneble amount of EMI'Ringlones, royally-free, lo ensure tjchnsee's pdhqrenqawith and to Ihe terms-and coruSSons of IbisAgreement..

12. Owner~sht

Ucensee shaN not at alnySme, direcSy or lndirecgy. Iicepse,~er, assign, seN orolhetvdsedispose of, pledge, mortgage or sranyway encumber any Composllon orany interest ofany kind- therein. and/orany right or Ncense granted hereunder and any suchyurpprted Scense,kansfer.'ssignment,sate, disposat. pledge.mortgage or. encumbrance shaN be void and ofno etfect.
L13. - Ito Partnershm

- Nothing herein conlainedshaN cicala any assoctaSon, partnemhtp. jointvenhsa orretaSonship ofpnncipal and agentbetween Ih'epurges~ 5 being undestoodlbat Ihe parSes,hend'o are, wHhIaspect to each ether,'independent Conbaciors. andneiiherpady shjN'have apymithorjtylo bind Ihe,. ogief or Ihe other's representagves In any.wey and shaH nol ho@ Hifout Io any Person as havingauthorly



14 Eventof BefaultlCure

(a) As used herein, the tenn "Event of l3efault" shall mean any of the foHowing events: (i)Ucensee's fagure or inability to fulfiil any of Tis material obligations h nd fcensee's dissolution or the liquidation of any subslantial portion of Hs I,.y g ih luliigee o a pe n forgquidalion or reorgantzation or the coinmencernentof an action against itunderany applicable bankiuplcy or hsolvency legislation.as now or hereafter in effect or under any similarstatute relagng to Hquidation or reorganization or Ucensee's consengng to an of the forpo, receiver, custodian or simgar appointee for Ucensee or for any of its property orUcensee consenting to any such appoinlmenl; (v) Licensee.'s making of an'assignment for Ihe benefit ofcreditors-,'(vi) Ucensee becoming insotvenL or (vil) any action by Licensee whtch jeopardizes an t afright or remedy of PubHsher hereunder. izes any mateiiaf

(b) Niihout limigng'or atlecling Ihe rights or Iemedies vrhich Publisher mayhave under tbhAgreement or at hw or equky. with respect lo Ucensee's obggations und lh Ahat if an Event of Default odors or in lhe event of a breach on the art f Uc . Publ'iye p o ensee. PubHsher wiN no6iyLicensee in wnting ofsuch default or breach and Ucensee shag have ten (10) business days from iecei If uch ot whichtq chE tofD f lto b ch Ifsuchb ach Ere or ventofDefaugs)snotcurable or ifnot cured wghln said ten (10) business day period. this A cement shaHeimina e; pmvi ed. however, that viith respect'o the payment of any monies whatsoever.lhls
business days from Oe date.of lhe notice, and.Publisher„ ln Ihe event ofan automatic termnagon underthis panigiaph and without prejudice to any ogler rights and remedies, shaH have rights and remedies forcopynght infringement,'nchxfing"injuncgve relief

(c) . The termination of Ibis Agreement pursuant to this paragraph shall render lhe foitherexptoitagon of an EMI Ringtone acgonable as an act of copyright infnngement fug .sub ect t lhe y e CopylighfAct. Tige 17, of the United States Code, together wilh other, legal andequgable remedies avaHabte to PubHsher.

15. - Notices

Any no6ces, consent'pproval, demand, or other communicagon to be given to Ucensee shaH besent to Licensee at lhe address ineniioned herein or to such other address as Ucenseedesignate b no6ce h wri t
. 're o m o

y 'ing- o Publisher. AH nogces andlor payments hereunder required to be made toPubHsher shall be senl lo Publisher at the fogowing address or to such other addrhereafter des te.bIgna e. y nobce in wri6ng to Licensee. AH notices, consenh, approvals, demands, ogier

o s o er esses Publisherma-
ycommunqca6ons a paymenh hereunder shaH be hand delivered. or senl by certilied m 6 turequested. as foHows: ma ~ re m receipt

To Publisher.

To Ucensee

EMI Entertainment lllfodd, Inc.
810 Seventh Avenue, 36 Boor
New York, New York 10019-
Atteigoir Marsha Tannenbaum

%us~, .c napRunTones Inc. ~ng ~~,sic- En~ w~W- -555 Madison Avenue
New York, New York 10022
Attengon: J J. Rosen, Vice-President MobHe Products Group

I f



Any notice shall'be deemed complete when fhe sam e (containing whatever information may be requiredhereunder) is deposited in any maff box properl y a«klressed and sent as aforesaid, except that (a) allmaterials personally delrvered shAI be: deemed senred wf&en actually r&xaived by the party fo & vhomaddressed, (b) air express materiafs shall be deemed se&ved on the day of deliv&uy tb Ihe air expr&"lscompany, (c) notices of &ange of addlress shalil be effectiv onfy from the date p r~ipL Iand (d) royalty

Pubflsher
sfatements may be sent by r&egul-.'ir mail and shall be deemed rendered when act ai,"y . ed b

18.. ~ veMm&L w

1hlsAgreernent has.been ent&ued info and «fef&vered k& th&: State of New Yort«and the valldily,interpretation and legal effect of if&is Agreelllent shall be governed'by aInd c«lust&&I&ed tn ac«xx.dance withthe inlemal laws of fhe State of New York applicable to conf&acts enter«xf into and performed enf&refywithin the State of New York. Only'the NewYolk'coglrts (stale and federal) will have jurisdiction over anycontroversies regarding Ihfs'Agre&Mnent, and Ihe lransactions confien&pt~ated )ly this Agreehlent; .anyadion or other proc&le&ig which InvoNes such a controversy will be br&&ughlt in Iffose,courts& h New YorkCounty, and notefs&lv&here. I he parties hereby lirrevocably submit to thi jurisdicfjon of the New Yolf«couits (stateand federal) in any sllch action or proceeding and irrevocably waive any right to &xlntest thejurisdiction Lvl rem cr In gers«inami) or powei'r decision of that cot&rt wilhin Or without the United States -.other lhan appropriate appellate courls hayiYIg j«&risdfctipn over apfeafs fromsuci& ccurf(sg, fbe pedialso irrevocably waf)e ariy defenseof inconveiYimt f&xurlfi to If&em ainteiancb of any such Pcfion or "

proceeding. Any pr&xass in any acfion or-proceeding may, among other method", be serv&M

ultan

censee or P&.ubfishiv'y delivering or mailing it in accordance with paragraph 15. Any sudl deflvely ormail service shaN be deemed to have llhe same force and effect as personal servlice wilh the 'tate fce l ln & 0

~~& C~~ rC ri r

{a) EMI (an«l each Publisher) may assign thi- Agreem'ant and a&ay of its nghts Ihereunderinwhole or in part fo any person or entity which controls, which Ls controlled by or which is or&der common .control wltfl, EMI an&ifor each suetl Pubflshe« or l&&hfcll ls Ifl'partnen'Alp \IvMl EMI aindfor each suchPubl'sher,andtor to any parent, afIHiated or subsidiary company orcolpiIXaticn, or t&f a Person or enbtyowning, oracquiring„alf «&r a substantial part of FNI's andyor each such publisher's stock a«lor assets orwith whom EMI andfor eaich such I ublisher may merge or be it&erg'pd. Ir'I which c&«se.Licensee shall not--.be released from its obllga{iorls*ereunder

, (b) Ucensee may assign Ihis Agrecmenl and any of its rfghfs hereunder kl whofe or in part toany person or enQy which contrdis, whiich is controlled by, or which is urlder icomlnon ~ifrpf wi}hLicensee, orwhich Is in part&Msshlli valh Lic&mseie. and/or to any parent, afQh~ted or subsidiary «xxnpanyor colpofation, or to a Pe&son or enQy ownfng.-o&r acquiring. all or a substantial part of IUamsee's stockandforassets or wffh whom Licensee fr&ay nvmge orXe «nerf, in &lvhktl case Publishershall not bereleased from its ob!I'gabe«ls hereunder„prc&0ided that {I) Licensee'has furnished adv-tnce ~wrltt&m n«&ficeof such assfgnment to Publisher and such nptice hdudes lhe name and address &lf as0ign . a&xi {&&)Licensees assignee a'grees to assume all ofLicensee's obfigatfons hereunder an&i {0&) Lice&wee agrees
aRSIgnFIe, Bl, ll

to remain no less than se&mxlan1y Ilabte for aif ILs obligations hereu&xfer Any other assignment.suMicense, or delegation by Liicensee shall &equkes P'ub!Ishels price wnilten appr«&vaf. not lo beunreasonabty withhelld.

100$2M3
ftf



18, Confidentiati Pubgci

Ucensee and EMI agree that aG information with respect to this agieement, whether furnished byEMI to Ucensee or otherwise acquired by Ucensee in the course of business with EMI (or.vice versa),shall be kept confidentiaL Such infoimationsha8 nol be disclosed al any time to any Person except to theextent required by an order of a court or other tribuaat having juiisdidion orpursuant lo rules andiegulafions of a governmental body. Notwithstanding the foregoing,.the parties acknowledge and agreethat in certain situafions, such as where copublisheis afid/or master use owners require a favored nationsprovision, Ihe information contained in Ibis Agreement may have to be divulged wiih respect to fees andrights granted. Licensee and EMI may not-use the other party's name h news releases. artichs,brochures and markeling andfor promotionat materials. without the other party's prior wrilten approval
19, Entire A reement

(a) This Agreement sels forth the entire understanding between lhe paNes hereto wghrespect to the subjecfrnatter hereof, and merges and extinguishes afi prior understandings, negotiafions.and agreements. No amendment lo or inoditicafion, waiver; termination,, or discharge of this Agreementor.ofany provision hereof shall be binding unless confumed by a writlen instrument duly executed by theparty'e charged therewith. Any process h any action, suit. or proceeding arising out of or relating lothis Agreement may,'mong other methods, be served upon the appiicaMe party by, delivering It ormafiing it in acconiance.with.paragraph 15 above No waiver ofany provisbn of or default under thisAgreement shall affect the right ofeither party thereafter to enforce such provision or to exenise any rightor remedy in the event of any other defalitt, whelher or not simfiar

(b) Ifany part of this Agreement shag be deterinlneif.to be invalid or unenforceabie by a- court ofcompetent jurisdiction or by any other legafiy consfituted body having the jurisdtction lo makesuch delennination, lhe remainder of this Agreement shalt remain in fuN force and effect provided that the.part of this Agreeinent thus invalidated or dedared unenforceaMe h not essixitiat to the intendedoperatiori of this'AgreemenL

20. Miscetlaneous

This Agreement is being entered Into on an experimental and non-prejudiciaf basis, shall apply forthe Term hereof only, and shall not be binding upon or prejudidal to any posigon taken by Poblisher or .Ucensee for any period subsequent to Ihe Tenn of this Agreement. The captions ofparagmphs containedh this Agreement are for reference only and are not to be construed in anyway as a part of, theagreement; This Agreement shall not become effective until executed by all proposed paifies hereto
N36llTNESS WHEREOF, the paifies have caused the foregoing to be executed as of the da(e first abovewritten.

A. Qr~ of Coop trj~lc
Bviter hero~ &~c.EMI Entertainment W . Inc.

Sy-'aaf
signalo'ry-- = au d signatory

1 0082003
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-SCHEDULE A: UST OF. PUBUSHING'CATALOGS

'VON GATE. MUSIC INC. {BMI}
BARHAM BOULEVARD MUSIC, INC. (BMI}

BEECHWOOD MUSIC CORP. (BMI}
BUQBANK PLAZA MUSIC, INC (ASCAP)

. CARWIN MUSIC INC. (ASCAP).
COLGEMS~MI MUSiC INC: {ASCAP}

COMBINE MUSIC CORP. (BMI). 'MIAFFluATED CATALOG INC. (BMI)
EMI AL GALLICO MUSIC CORP. {BMI)

EMI ALLBEE MUSIC CORP. (Bgl)
Elll!I APRIL MUSIC IIIC. (ASCAP)
Elljll BELFAST%MUSIC, INC. (BIIII)

HIII BMPC CORP. (ASCAP)
EMI BLAClghtOOD MUSIC INC. (8MI)
EMI BRILUG.MUSIC, INC, {ASCAP)

EMI DUCE MUSIC~ INC. {ASAP) ~
-

. EMI EASY USTENING MUSIC CORP. (ASCAP)- EMI FEIST CATALOG INC (ASCAPjEMI GOLD HORIZON llgUSIC CORP. {BMI) .

EMI GOLDEN TORCH MUSIC CORP. (ASCAP}
EMI GROVE PARK MUSIC,'INC. (BMI)
EMI HASTINGS CATALOG INC. (BMI)

EMI INTERTRAX MUSIC IQC.'{BMI}
PNI JEMAXAL MUSIC INC. (ASCAP)

EMI MILLER CATALOG:SIC. (ASCAPg
ENI MILLS MUSIC, INC. {ASCAP}

'EMI hIOGULl INC, (ASCAP)
EMI NORBllD MUSIC, INC. (BMI}

EMI'NrM NOLDIIIGS,INC.'(iSuu'}
EMI PST HOLDINGS, INC; {ASCAP)

EMI ROBBINS CATALOG INC. (ASCAP)
EMI SOSAHA MUSIC INC. (SMI}

-EMI SLITHYSONGS, INC (BMI)
EMI TSM HOLDINGS, IN/. (BMI)
EMI U CATALOG INC. (ASCAP)

EMI UNART CATALOG INC. (BMI}
EMI VARIElY CATALOG INC (ASCAP)

EMI VINE MUSIC~ INC (BMI}
EMI VIRGIN MUSIC, INC. (ASCAP)

EMI VIRGIN SONGS, INC. (BMI)
EMI WATERFORD MUSIC, INC."(ASCAP)
EMI WORLDTRAXMUSIC INC. {ASCAP)

FORAYMUSIC (SESAC)
GLENWOOD MUSIC CORP. {ASCAP)
- JOBETE MUSIC CO:, INC. (ASCAP)
NEW TANDEM MUSIC, INC. (ASCAP)

SCREEN GEMS-EMI MUSIC INC. (BMI}
. STONE DIAMC}ND MUSIC CORPORATION {BMfj

TRIPLE STAR MUSIC, INC (BMI)
= EMI FULL KEEL MUSIC {ASCAP)

EMI

LONGITUDE 'MUSIC

(BMI}

IOOQ$03
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SCHEDULE B

1ST OF APPROVED COMPOSITlONS

2 eÃQD93



SCHEDULE C,
to the Agreernenfdated October 8, 2003, by ahd between-

. EMI Entertainment World. Inc. and RunTones inc.
(pursuant to paragraph 1(a))

.ADDENDUM OF RIGHTS

Dated

ADDENDUM fo lhe Agreement dated October 8, 2003. by andhdwem EMI EnIedainmentWorld. Inc.-'and RunTones Inc. (Ihe Agreement). Io be etfecgve as of the date hereof, to make the foheig
Addigonal Website(s)tons5tute Approved AddRlonat Website(s), end thus part of ihe Network.

;the URL of Ihe proposed Addmhnai Webstte(s)~ bij Ihk AddendrIm dare

httojtwww.i . )

2. AII terms and conditions of the Agreement shall ramalnh fum force and elfecL

IN WITNESS WHEREOF, Ihe parties haMe caused the foregoing AI3DENDtIM lo'e executed as ofthe
date above~

,o. g~, oP,EMI E'nterlahment Wcdd; Inc. ' - ~~caT~sk hc.'



SCHEDULE D
to the Agreement dated October 8, 2003, by and between

EQI Entertainment Vforfd, tnc. and RunTones Inc.
{pursuant to paragraph 2(b))

ADDEHDUM OF RtGHTS

Dafed:

ADDENDUM to the Agreement dated October 8. 2003, by and between EMI En(ertainrnent Worfd, Inc.and RunTones Inc. (the Agreemenf), to be effective as of the date hereof covering the use of IheCornooSilnn Ksted below:

1. The musical composition(s) (the "EMI Composition(s)") covered by thh Addendum islare.
flTfL~ compo%ed by pVRITER(S)" (%)).

2. The Territory shall be as pei the Agreement, (exduding, in lhe case of the Compositfon enfilledlhe country(ies) of

3. All terms and conditions of Ihe'Agreement shall remain in full force and effect.
r

r,

IH WffNESS WHEREOF. the parties have caused the foregoing ADDENDUM fo be executed as of thdate above wnt'ten.
I a ot~ + S.o~~-r1wf(EMI PUBUSHER) ~afenesfnc m~~~4 t" l~~ ZnC-



EMI ENTERTAINMENT V/ORLD, INC.
810 Seventh Avenue

Now York, Now Yoik 10019

Dated: October 22, 2003

9 Squared Inc.
1900 Wazee Street, Suite 20
Denver, Colorado 80202
Attention Brian Casazza

AMENDMENT

When signed by 9 Squared inc. P icensee") and EMI EntertainmentWorld, inc., this shail consfitute an
amendment dated October 22, 2003 {the "Amendment"), to the certain license agreement between
Licensee and EMI effective as of January 1, 2003, in force immediately prior to the execution of.this
Amendment (the "Agreement").

All expressions used herein, unless herein separately defined, shall have the same meaning
herein as in the Agreement

2. Audio-Onl Rin tones with Vocals Now Permitted

For good and valuable consideration, receipt of which is hereby acknowledged, EMI hereby
agrees to permit Licensee to offer audio-only EMI Ringtones which indude vocals. As such, the
Agreement is hereby amended as follows

(a) The word "instrumental" is hereby deemed deleted from paragraph 1(i). For clarity, the
amended paragraph 1(i) shall be deemed to read as follows:

"{i), "Ringtone" means an electronic code which will cause a wireless device to
announce the reception of an iiicoming telephone call by playing a pre-determined audio-only
asti-'umentat melodic sequence of a musical composition. "

(b) Paragraph 9(c)(il) is hereby deemed deleted: For darity, the amended paragraph 9{c)
shall be deemed to read,as follows:

. "(c) WNhout limiting the force and effect of Ihe foregoing; this Agreement does not .

include Ihe rights to (i) rent or lease an EMI Ringtone, , (fii)
pamdy the music of an Approved Composition, (iv) make, sell or distribute phonorecords or sound
recordings of an Approved Composition. (v) ubTize a sound recording and/or audiovisual master{s) riot
owned or separately Hcensed by Licensee, (z) synchronize (or authorize others to synchronize) any
Approved Compositions with visual images or events or include 'any Approved Composition in any audio-
visual work, induding without limitation in commercials. {vH) use the title of an Approved Composition
except for factual and/or descriptive purposes.for klentifying the EMI Ringtones available to consumers,
(v60 use any Composition that is not a Approved Composition in any way; or (ix) use an Approved
Compos%on on any broadcast/cablecast or on-line services (whether viewable in real time or
dovmfoadabte) not speciTicaity enumerated.in this Agreement; or on any interactive progiam; platform;—
media or storage device, or any promotional use not speciTicatly enumerated herein. Any occurrence of
the'above-noted items permitted or authorized by Licensee shall render all aspeds of the Agreement
immediately null and void and ibis Agreement shall be terminated pursuant to paragraph 14."



3. For ciarification, in no event shall Licensee synchronize a Cornposifion to a visual Image,
including wthout.fimfietion in an EMI Kngtone. Including without IfrnMion in any EMI Ringtone.
4. Except as expressly or bynecessary Itnplicafion moditiedhereby', all 'provisions of lhe Agreement
shall rerhain In OC force and effect in accordance with petr tyne buti In the evenS of ahy Iriconsistency(Ies) between ihe provisions of the Agreement and the provisions of this Amendment, the latter shall
controL

IN WANESS WHEREOF. Ihe parfies have caused the foregoing to be executed as of the date first above
wnfien.

EMI Entertalninqnt World, inc. 9 Squared inc.

zed signatory
An authorized signatory



Yamaha Music Interactive, lnc
151 West46 Street, Eighth Floor
New York, NY 10036

. Attention: Seiichf Yamaguchi

EMI ENTERTAINMENT V/ORLD, INC.
810 Seventh Avenue
.New York, New York 10019
Dated: May 13, 2004

AMENOIIENT

When signed by Yarnaha Music Interactive, inc. ("Licensee") and EMI Entertainment World, inc.("EMI"), this shall constitute an amendment dated May 13, 2004 (the "Amendment"), to the certainRingtane License between Licensee and EMI dated August 1, 2003, and as in form immediately..prior to itic execution of this Amendment (the "Agreement").

All expressions used herein, unless herein separately defined, shall have ihe same meaningherein as in.the Agreement.

. (a) ln consideration of the fees set forth in the Agreement and as further described
below, publisher hereby grants to Licensee the right to make, sell, and or distribute EMI Ringfonesthat feature a master sound recording, rights to which Licensee has licensed separatefy from a thirdparty (coliectiveiy, "EMI TruTones")

(bj For the avoidance of doubt, the definition of".Ringtone" continues to exclude (andthis Agreement shall not be deemed to grant Licensee any rights to use Approved Compositions inor as) so-called "Rlngbacks" 'or "Rlngback tones', and/or so-calfed "Enhanced (audio-visual)Ringtones".

(c) . Paragraph 9(cj(iir) of the Agreement is hereby deemed removed.

(d) For clarity, except as described in subparagraph 3(a) of the Amendment befow, allprovisions of the Agreement, incfuding as amended hereby, applicable to EMI Ringtones shall, afsoapply to EMI TruTones.



G.. Except as expressly or by necessary implication modified hereby, all provisions of the
Agreement {including as previously amended) sha8 remain in full force and effect in accordance with
their terms but in the event of any inconsistency. (les) between the provisions of the Agreement and
the provisions of this Amendmerit, the latter shali controL

iN NtlTNESS WHEREOF, the parties have caused the foregoing to be executed as of the date first
above written.

EMl ENTERTAlNMENT WORLD, 1NC.

By

Yamaha Music interactive, inc.

By



.EMI ENTERTAINMENT WORLD, INC.
810 Seventh Avenue

New York, New York 10019

Dated: May 5, 2004

'brireiess Latin Entertainment
1390 South Dixie Highway
Coral. Gables, Florida 33146
Attention: Jose Antonio Beltran

SFCOND AMENDMENT

When signed by Wireless Latin Entertainment ("Licensee") and EMI Entertainment Worid, In'c., this shall
constitute an amendment dated June 1st, 2004 (the "Second Ainendment"), to the certain license
agreement.between Licensee and EMI dated March 13, 2003, as previously amended September 24,
2003„ in force linmediately prior to the execution of this Amendment (the "Agreement").

All expressions used herein„unless herein separately defined, shail have the same meaning
herein as in th'e Agreement.

2. Amended Territo

(a) For a period of six months, commencing July 1, 2004 and terminating December 31, .

2004, the "Territory" shall be deemed expahded to inciude the countries of Malaysia, Taiwan, the
Philippines, and India.

(b) Rights previously granted in and for Mexico, the counties comprising Central Amenca,
and the countries comprising South America, shall.also terminate on December 31, 2004.

(c) Following December 31, 2004, and with respect to each counby referenced in
subparagraphs (a) and (b) above,'he parties agree that the term with respect to each such country shall
be automaticaliy renewed for consecutive six (6) months.periods, unless either party shall give written
notice.of termination to the other party not later than thirty {30) days prior to the"expiration of the currentcontrad period with respect to said.country. However, in no event shall rights granted in any such country
persist following the expiration of the.Agreement on Aprit 30, 2006 or the'earlier termination'of the
Agreeinent or rights granted therein pursuant to the terms and conditions of the Agreement.

(d) The parties lurlher agree that, withrespect to each country referenced in subparagraphs
(a) and (b) above& in the event any local EMI affiliate requests.that the rights granted hereh be
administered directly through said local EMI affiliate, then {i) the rights granted herein with respect to such
country shalt expire within fifteen {15)'ays from the date EMI:or the local EMI affiliate gives Licensee
notice of said EMI affiliate's intention to license directly and (ii) Ucensee shall obtain a license for said
nghts directly from said local EMI affiliate, for any period subsequent to said thirty (30) day grace period.



3. Except as expressly or by necessary implicationhlodilied',hereby, all provisions of lhe Agrehnent.shall remain in full force and effect In accordance with their terms but in thy event qf 'any Inconsistency,(ies) between the provisions of the Agreement and the prbvisfons of this Second Amendment, the lattershall conlroL

IN WITNESS WHEREOF. Ihe parties have caused lhe foregoing to be executed as of the date Srst abovewnlten.

By

/

EMI'TERTAINMENT WORLD, INC.

'/YxpM
Lati knt ent

'

By.

I



Dated: July 1; 2004

EMI ENTERTAINMENT WORLD, INC.
81 0 Seventh Avenue

New York, New York 10019

Kanematsu USA, Inc.
1785 Fox Drive
San Jose, California 95131
Attention. Ken Ehrhardt

SECOND AMENDMENT.

When signe'd by Kanematsu USA, inc. ('icensee") and EMI Entertainment MforM, Inc., this shall
constitute an amendment dated July 1, 2004. (the "Second Amendment"), to the certain license
agreement belween Licensee and EMIdat,, as amended previously on September
17, 2003, in Iorce immediately prior to the ex cution of this Amendment (the "Agreement).

XQm~ 26, 2003 Q6.
All expresshns used herein, unless herein separately defindtf, shall have the same meaning

herein as in the Agreement.

2. Amended Territo

In addition to the United States; Canada; Mexico; the countries comprising the Cari%bean Islands;
the countries coin'prising Central America; and the countnes comprising South'America'; the "Temtory
shall be hereby expanded to include India.'Notwithstanding the foregoing, in that portion of the Territory
outside of the United States,and Canada, Ucens'ee may only offer those EMI Ringtones which Publhher
aNrmativety indicates to Licensee as available outside the United States and Canada

'3. 'mended Term/Distribution Period fdr,india l30-Da Takedown in India:

(a) . Notwithstanding pamgraph 5 of the Agreement„ the period. during which Licensee may'ffer, sell,and /or distribute EMI Ringtones in india shall be limited to one (1} year, commencing July 1,
2004 and terminating July 1" 2005;

(b) EMI may also terminate the grant of rights with respect to a particular Composition
offered in India, andfor the grant of rights with respect to a particular Website or Additional Approved
Website'serving EMI Ringtones to consumers India„at any time for any reason upon Ihirly (30} days prior
written notice to Licensee. Promptly thereafter, Licensee shall furnish Publisher with awritten'onfirmationthat it has. performed any/all takedowns of 'EMI Ringtones from th'e Server necess'ary to

. comply with this paragraph.

4. Except as expressly or by necessary implication modified hereby, all provisions of the Agreement
shall remhln ln full fore'e and effect in accordance with their terms but in the event of any inconsistency .

(ies) between the provisions of the Agreement and the provisions of this Amendment, thelattershali'ontrol.

IN WITNESS WHEREOF, the parties have caused the foregoing to be executed as of the date.first above
written.

EMI RTAINM ORLD, INC KANEMATSU USA INC.

By
N6m

By
Name: Shane Ambo
Title: General Manager



Ringbone License

THIS AGREEMENT (the "Agreement) is made July 23, 2004 ("EffecHve Date"), by and between
M-QUBE, INC„a Delaware corporation, having its principh place of business at 800 Boylston Street, 4a
Floor, Bostoii, MA.02199; United States, AND M-QUBE CANADA, INC„an Ontario corporation, having
its prhcipal place of business at 317 Adehide Street West, SuHe 1002, Toronto, Ontario. M5V 1P9,
Canada ( Ucensee"); and EMI Entertainment World, Inc. ('EM', 810 Seventh Avenue, New York, New
York 10019, USA.

WHEREAS, EMI is actively engaged in the bushsss of mush pubgshtng and controls the mush
publishing rights to certain "Compositions (as defined in paragraph 1 below)) which are contained ln the
music publishing catalogs listed on Schedule A, attached hereto and made a part hereof (hereinafter
Individually arid:cogectively referred to as "Published); and.

WHEREAS, Ucensee desires to obtain and Publisher desires to grant a license to arrange and
record,each Approved Composition to create and distnliute EMI Ringtones (as defined below) vrhereby a
consumer can receive a copy. of the EMI Ringtone into a Wireless Device (as defined below). solely in the
manner provided herein and aH in accordance Wilh the terms and condithns of this Agreement;

NOW,fHEREFORF in consideration of the mutuaf promises and covenants contained herein,
the parties hereto agree as foHows:

. Definitions

As used h this Agreement, the!oliowing terms will have the meanin set forth belovr.gs

(a) "Additional%/ebsge" means a websHe.or wapsHe, propietary to Licensee or to a third
party, from which Ucensee proposes to aHow EMI Flingtones to be transmilted to consumers. For each
AdditionalWebsHe, Ucensee shall prepare and submit two (2) copies of an executed wnlten Addendum
(in the form set forlh in Schedule B), which shall. Ifst the requested Additional Webslte(s). Ucensee will
reasonably cooperate with PubRher to respond to any of Publisher's requests (or additional information
regarding a requested Additional Webslte,. Including without Hmitation, venTication of the nature of
business conducted on said Additional Website; and information related to the accounting and reporting
procedures in place betweeri Licensee and the proprietor of an Additional WebsHe. If Publisher approves
said Additional WebsHe(s), it shaH counter-'execute safd Addendum and send a copy to Ucensee, and Ihe
AddHional Website(s) Hsted thereupon shaH be deemed approved by Publisher ("Approved Additional
WebsHe(s)").

(b) . 'Composition'eans a musical composlihn which is owned and/or controlled by
PubHsher„and which is made available to Ucensee hereunder subject to the terms and condltfons set'orlhin this Agreement and to any retrictions thereon imposed by Publisher orby the SongwrHers'
Agreements, and which shall be subject to PubRher's final approval, for use In the creation of EMI
Ringtones provided that with respect to any ComposHIon which may be contioHed by'PuMsher only in
pari, the term 'Contposition'hall refer only to that proportion of the musical composition controlled by
Publisher. Approved Composition means a Compositfan whfch has been deared and/or approved by
PubRher for use by Ucensee, as evidenced by its inclusion of the attached Scheduh B, or by Publisher'
execution of an appRabh Addendum (as defined in paragraph 2(b) below) for use h the creation of an
EMI Rfngtone.

(c) "Copy, means any lransmission(s) or electronic rRtnbution(s) of a single Approved
Composition contained in an EMI Ringtons to a consumer.
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(d) 'Cc»pies Sold" and "sales mean on hundred (100%%d) percti&t of those Copies
bansrnitted or tothe&wise etechonicaHy disbibuted to consumers (induding vrHho&zt Hmitation to saidconsumers'i'rele.s Device).

(e) "DbHars" and "Cents" mean United States Doltars and Cents.

(I) "EMI. Ringtcwe". means a Flingtone (as defined bellow) lhat features the transmission of an
Approveci Conllposi tlon.

(g) "Netwoik" means the Website (as defined betow) and Approvedl Addligonal Websltes (asdefined above) on &»yhlch EMI Ringtones wiH be made avaHabie to consumers, as served from and
through the Server (as def&next bcHow), via a range cf senrice'cha&Inefs'IndcLding Int)met'„cable, mtelAie.
web,'WAP, SIVIS, o&r cellular transmission, provided said she@net diag j»revet ah D&'ll'llir&gtone to be
copied, pfayeda distrtb0t&xl, hansrnitted or exploited ih any way beyond the IhfireIess Device ot the
consumer that has linitiailly received-said Et»It Ringtone.

I

{h) "Person" ineans any individual, corp»oration, pa&tnershlp,-assodatiori or otherm&xganizeci
group or comblnatk&n ot any tor all of the foregoing. aind their Iagat successors or representtativm.

(i) - "Rtngtor&e" means an electronic code which causes a f&redetermined audio-only melodio'equence ot a musical compositk&n to be played in conjunction with an activity of aWireless Device,,
including the announcement of an incc&ming telephone call or message'.

Q "Royalty~ means lhe amount paiyable hereunder by Licensee to publisherwlih respect toeach and every CornposRion embodied in each Cop'y Sold, distributed, transmtttt+9, deHvered ck othe&wipe
exploited by LicxM&see.

(k) "Server" means Licensee's proprietaly internet server &on which tempiates of tt&e EMI.
Bingtones Hcensed t»ereundertwHI exdusiveiy reside,, andi frori» which the El'&H RtingtoI&es vrHI be
trarismHted or distrit&uted to consumer„. through the fretwork; For purposes of cta&rtf&c"&Hen, no FMI
Ringtone shall be permanentl'y stored or ani&ived or offered for sal'e through the Website &»r through an
Approved Addilional Welosite without first bteing served from a'nd throng&h & Sei'ver.

(I) "So&~Her Agreemerit{s)" shaH mean those agreI»ments pursuant to whiiih Publistierhas acquired rklhts»vith resp&mt to any Composition..
t

(m) Websitem means Ucensee's prop&tetary web hite or wapsite on the internet ha&fng a URIIat~halwwwwtam ahataam tha~tJ/taawm~a a.tawt.

(n) 'Wlrtetes,s Device" means a mobite telephone, page; personal digital assi.'tant, or a
hybrid handhekl w1reless device that Incorporates the funcgon's of the above'.

(o) i Eadn other expresisfon used herein, &mless heren separately defineda shaH.have the
meaning commonly understcx&d in the musfc pubf&shf&ag Industqr.

~Su of Co~m ositions

(a) Pubiisher.has deared andfor apioroved the usage i)f thc» Cornpostthn:.fisted on. the .
. attached Schedule 8 for lhe creation of EMI Rincitones, and stich CemposHi&»ns a&re hereby deemed

Approved ComposHkNls.

(b) Folk&wing the execn&Hon of this Agreeinent and throughout the Term, licensee may seek-deaiance of adciitional C»xnpositions fcc use In the creation of EMI Blngtones. In such event, Licensee
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shall notify Publisher of said requested Compositions if Publisher agrees to clear such requestedComposition(s), it shall so advise Licensee who shall then prepare and submit two (2) copies of a wnttenAddendum of Rights in the form set forth on the attached Schedule D ( Addendum"). Said Addendumshall be executed by Licensee and forwarded to Publisher. The rights granted pursuant to this Agreementin a particular Composibon shall not be in effect unbl the date when Ucensee has sent the executedAddendum, Publisher has received it, cleared the requested Compsitions, and counter-executed it (the"Addendum Execution Date j. When fully executed, the Addendum shall be considered an amendment tothis Agreement and subject to this Agreement and subject to all the terms and conditions heiein set forth,and the Composibons Ecensed thereunder shall be deemed "Approved Compositions".

(c) Publisher reserves the right to prevent any Composithn from failing under IIIe terms andconditions of this Agreement. For example, but without limilation, as of:the date hereof, Compomllonswritten in'whole or in part by Tracy Chapman, Carole Igng, John Lennon, Jeff Lynne, James Taylor, andStevie Wonder, and the members of the recording artists known as Aerosmith, Foo Fighters, Nirvana.Red Hot Chili Peppers, Tool and Savage Garden are not available.

(d) - Notwithstanding anything to Ihe cont'rarycontained fn this Agreeineht. Ltcehsee shat!remove any EMI Ringtones from the Network within seven m business days from'its receipt ofa noticefrom Publisher requesting such removaL .

3. ~G&& t*fn &t

(a) Subject to the terms, concblfons and limitations herein set forth,.to the complete executionof this Agreeme'nt, and to the payment of the appficable Royalties and fees for the rights granted herein,- Publisher hereby grants to Ucensee the foitowhg non-exclusive, limited ri ts:

(i) - To arrange and record, at Ucensee's sole expense; up to thirfy (O.dG) seconds of'ach Approved ComposRion.licensetfhereunder for use solely in connection with the creation of an EMIRingtone that maybe copied onto a consumer's Wireless Device; provided that in no event shall anyarrangement change the basic melody.or ftmdainentai character of'the such Approved Composition, and-further provided that aff such anangements be subject to the provisions of paragraph 10 below;

gi To sell Copies of the EMI Ringtones, on and through the Network, by vrhich a'onsumer can purchase a copy of the EMI Ringtone such that the EMI Ringtone may be embedded h htsor her Wireless Device (it being understood that temporary, transient, non-permanent copies of the EMIRingtones incidental to said transmission maybe created on the Networic, provided Oi no permanentcopies of the EMI Ringtones are stored or cached on the Network except on the Server or on a"consumer's Wireless Device and g) If a security breach in the Network arises, Ucensee shaN immediatelycompfy with any Pubfisher request to block access or remove from the Server any EMI Ringtone soaffected); and

pl) ) Subject to paragraph 8 below& to stfeain" up to thbty (0-30) seconds of an EMIRingtone (and the Approved Composition embedded thereh) h a digital audio transmisshn for.lhe solepurpose of aiiowhg consumers to demonstrate or audibon said Rhgtone to facililate its sale, In digital,computer readable or other form, on the Network;provided that said streamed EMI Ringtone (and the 'pprovedComposibon embedded therein) cannot and shall not be offered or provided ln or as a separate.downloadabh file

(b) Oi ibis Agreement does not authorize or permit any use of any ApprovedComposiin not specTTicaiiy authorized herein. If any such use is made or permitted by Ucensee. thisAgreement shall ilnmediately termh'ate.

Qu Publisher does not hereby grant a license or othenvise authorize Ucensm in anyway whatsoever to use any current or future trademarks, service marks, design marks or trade names
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associated with IPubgsher (the "EMI Mai~, on cr in &xxijunction with the Network. Uix.*nsee ma ouse the EMl Maiks ulema prhr writt&m approval from PubNsher.

{c) IPrfor to exerckdng Hs rights ln anir EMIf Ringtone, fn the i'.vent an Approved Compos'Hfon
it has secured a
embodied thereiia h controlled fess than one hundred (10tyH) perceive by pubfishecured a lkense for the rem,sining percentage from the appHmbfe; cd&ubgsher(s).

ishell; Ucensee shaH ellsure

4. T~OQ[

The TerrHory" an+red during the Term ( is'defined befow) of this Agreement shag Ibe the VriHed

Term

(a) The "Ceim of this AgreementshaHbe one (1) year, commencing J0fy23,2604 andterminating July 23, 2005 (Ihe "IExpkatfon Date+ ILfcerisee wiH rrotlfy Publisher When an EMl Rfnfirst made avaNabfe for,safe.to consivnen». er 'ing'tone h

(h) N'otwHhstanding the foretfoing:

(h) AN Addenda prescnbrxf fn pa'ragraph 2 and shall aho expire as of the Eqpkatlon

(v} Uoensee maydfsfrtbute EMl Rlngtones, via the tlyebsNe, or vfa anyApprovedItfonaf VlebsHe during the Tenn;.and

(fv) . EMl may terminate the entire giant of rights contained In this

comply'wHh the applicaMe tiwnfriation of rIIghts by Publish

6. Advance/~Ro alti,

(a) As used herein, "Pubfhher's Prorata Share shagmean that protxekxi of PubHsher'sownershfp of the afyfic-ibfe GxnposHfoni as sel'.fofH& ori the.Addeixdunx

(b) hnesfderatfcn of the rights gnxited henmnder, Lfceryee HhaN pay to publhh'era non-
be paid upon execution of thh Agiuement.

returnable, recoupabie "Advance of Ssven Thousand Five Hundred (tjs$7~.00) Dollars whkh %all

(c) 'or each oak+der quarter during the Tenn,.Uosnsee slmH pay PubNsher, PubHsher'sProrata Share of, an amount equal to twelve (12%) perceiit of lhe rptaNpeti'fpe iitg price each Copy

generated as set foiih fn:
'

I 's 'n(d) Upon recoupment of the.Advance set forH& in subfxiiagraph [b) b'h R aNsubparagraph (c), Jcensee'shaN pay to PubHsher RoyaHfes as set forth in
and concAiions of paiagiaph 7 behw.

. subparagraph (c). Uixmsee sfiaH account to Publisher at the rate set forth above iant t .th 'urst o. 0 teiins

(eP ln the event an Aptxovrxf Crxnpasftfoix fs conlroNed fess than one hundred (100%)
.— percent by PubHsher or H the Senyvriter Agri~mts wquhe direct payinents to cetafn third paitfes
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upon request by Publisher, Licensee shalt make direct payments to such applicable co-publishers orother third parties

(I) AH payments shaH be made to Publisher in U S. currency via telegraphic wire transfer asfollows:

Bank One
Bank One Plaza
Chicago, IL 60670
For the account of EMI Entertainment Workl lnc.
ACCT ff 51-55029..
ABA tf 071000013

(g) In the event Ucensee agrees to {or has agreed to) pay to a co-publisher of an ApprovedComposition, to the.publisher of a musical composilion, compensation or consideration (cogedively,"Compensation+in excess of the compensation or consideration to be paid to Pubgsher hereunder, theneffective as of the date of such agreement with any such licensor, Licensee shall immediate(y-pay toPublisher an amount equat to such Compensation in excess of the compensation or consideration to bepaid Io, Publisher hereunder (the "Excess") and this Agreement shall be deemed amended effective as ofthe dale of such agreement with any such L~or, to include such more favorable provision. In the eventthe Approved Composition h not entirely controlled by Pubgsher; the Excess shall be based upon andshall reflect Publisher pro-ratashare of the Approved Composition. Upon request, Licensee shall supplyto Publisher copies of aH agreements between Ucensee and aH third parties which are licensing anyportion of the Approved Composition or a musical coinposition to Ucensee for use in Ringtones.
7. ~Ao ntl

(a) Together with ag applicable Royalties due PubHsher, Ucensee shall render Publisher .accounting statements on a quarterly basis, (vvhich shaH be provided electronicagy, along with a hardpaper copy), indicating. on a country-by-country, EMI Ringtone-by-EMI'Ringtone (@duding the tith,writers'ame(s), and apppcable publisher-supplied EMI song code for each Approved ComposHfon),~ .. Website-by-Websge (i.e. statements to include both the Website and aH Approved AddHional Webates)basis, the number of Copies Sold or othenvise disbibuted and/or digttaHy delivered in each country of theTerrHory, within forty-five (45) days foHowlng the last day of each calendar quarter during the Tenn,whether or not lhere have been any Copes sofd or otherwise distributed vtathfn such quartedy perkxL

(b) Ih a&fdition to providing quarte'rly statements of account, Licensee shalt, within nhety (90)days of the Effective Date, afso provkfe PubHsher. upon request, with onfhe, real-time access to lheServer in order to permit the accurate idenliTtcation, tracking and veriffcation of Copfes of aH EMIRingtones, and any other data item to be enumerated on accounling statements pursuant tosubparagraph (a) above.

(c) Licensee agrees to keep and maintain true and accurate records and books of account in" — 'onnection with the sale of Copies and aH fransactions related thereto or otherwise contemplated underthis Agreement, and shall retain aH such records and books for a perhd of not fess than three (3) years .
after each accounting to Publisher PubHsher, by its designated representative, shall have the right, uponreasonable. vnitten notice, and during normal office hours, to examhe the books and records of Ucensee.at Licensee's regular place of business where the books and records are maintained, as the same pertainto the subject matter of thh Agreement and tomake copies and exlracts thereof. Ucensee shallcooperate with Publisher's representative to assist them in understanding aH such materiaL If, as a resuft'f any aura, it is detemined that Ucensm has understated lhe royaNes due to Pubftsher, Ucensee shallimmediately pay to PubHsher the amount of such underpaymenL lf, as a result of any audH, it isdetermined that Licensee has understated the royaHies due to Publisher by ten (10'/) percent or more,
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Ucensee shaff pay to Publisher the amount by which royatffes ha& bden u!nde6tated an'd shdf reimbursePublisher for the cost of the audit.

(d) All checks.;hall be in United States Dollars, shall be niade,pay+le to EMI Entertainment
Worki, and shall be sent to the attentiian of Marsha Tannenbaum, Music Services, Lkensing Departmentat the address indicated h paracpaph 15 below All accounghgs ~ payments must: be recenied by. PubKsher on the date such payment and stateinent are due, bcco'rdingI to 6'ie tei'ins i'&f thi. Agreement,time being of ilhe essence hereof. No payiinent3 shall be diminished or reduced in any manner for anyreason, includling without limitation, any withholdings, currency raM4ons, exchanges or taxes. Uponwntten request, Publisl ier siiaff provkie Lk:ensee with a cuirent W-9 foi!m for each music oubliJgngcatalog receiving-peymenL

(e) It is understood and agreed that there sha6 be no free or bonus goods of the HillI'-6rigtones, as such term is- unde!stood in the industiy, Li:., all Copies Sold, distributed, transmitted, ordelivered, regardless ol,'rice, shall birn'fuff royaffy hereunder

(f) Wiithout limiting Pubgsher's rights and reimedIes hereunder, at IaIw or in equity„-I past-due payments are subj&k to and.to.be accampanled by payment of interest thereon at the prime rate asestablished on the due date by The Bank of New York pius two (21) percent compounded daily andcomputed from the dates) upon whidii eac6i such payment(sI first became due until the date(s) uponwhich each such payment(s) is riwnittcd to Pub'lisher and (ii) UceiIseee."hail reimbuisii PuIi6shi;r, withinfive (5) days from receipt of'ts invoice, for Pubiishei's reasonable 'attorIiey'4 fee.~'nct costs arising out ofthe occurrence of any Default Event (as defined ln paragraph'14),'indijding„witfIout limitation, any faffure
by Licensee tlifieiy to re»ider statements arid account to Publisher with respect to royalties which accrueto publisher in.connection with Ucensee's exploitation of its rights pursuant to the applicable provisionshereof.

8. No Perfonnance.Ri'ght igrant

.(a) No right of publfc performs»ice Is granted under this Agreerrient, such'ight beii&g 6censed
by the Ameifc in Society of Comp mers, Authors and Pubfishdrs {"ASAP") 'and Broadcast Musfc inc.("BMP) in and for the United Statm, and the Society of Composers, Aulhors'nd'Music Pub6shers
('SOCAbV) in and for Canada.

(b) Any public performance of an Approved!Composition as embodiwl in an'Hvll Flingtone,incluifing Withcut limitation pursikint to pamgrapth 3(a)(I) above. not Ikensed by ASCAP andkir BMI andSOCAN is. subject to ciearance of the perfc»ming right either from PubtiAer, ASCAP„BMI, SOCAN orfrom any other 6censor acting for or on behalf of Publhher. If said 6cense is to be sec&ed from
Pubffsher, Pubffsher agree's to negotiate in good faith and the issmince of such 6cense.sfkiti be haccordance with the customary indusby prictiae and fees.

. 9. Resbictfons and Reservation's of~Ri hts

{a) This Agreement does not authorize or permit any use of a Compiisitic»i not expressfyset
. fotth herein and doia iK4 indtude 'the ri'ght to affer the fundame»ital 'ch'ai'ider of the m&eic rII an
Composition, and, specificaity, tM'teem of ibis Agreement arri 6mfted th the use of eaich Approved
Composition only as orkiinaffy fhed in lhe EMI Ringtone. Pub6&er'iesetves ali nghts not expr~granted to Ucensee ItenwndIÃ. Aff ligllts glantcd hereunder are granted on a no!lwxiklshre basis.

(b) No Compos6ion iiiiay be used in a dramatic fasMoit, as buch'erm Is,understood in thehdustiy, or ln any irianner which cauld be conskfered in bad taste cx offmsivi'„Le. each'Approved
Coinposition Nell be used with regard to saciaf amvenffon and decency so as not to tirhg suchi
CompoaTion, tlie composers thercaf, or Publisher hto publicxffsrep'ute c'» reflect aidversefy on thie
Composition, the composers thereaf, or Pubffshi6Wp-indivldimf Compesi6on may be used in ixinnerfion
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with any product, any service, or in the branding, marketing, advertising or promotion of any product,service or event

(c) - Without limiting the force and effect of the foregoing, and without htending to provide anexhaustive list of prohHNve acts, this Agreement does not hdude the rights to Oi rent or lease an EMIBin'gtone, Qn parody the music of an Approved Composition, +mmake, sell or distribute phonorecords orsound recordings of an Approved Composition, (iv) utilize a sound recording and/or audiovisual master(s)not owned or separately Hcensed'by Licensee, (v) synchronize (or authorize others to synchroniie) anyApproved ComposHIons with visual knages or events or hdude any Approved Composition in any audio-visual worlr, including wHhout Hmitation in commercials or games, (mj use the Gtle of an ApprovedComposiTion except for factual and/or desaiptive.purposes for Identifying the EMt Bingtcnes ava labte toconsumers, (vn) use any Composition that is not aApproved Composition in any way: or (vga'se anApproved Composition on any broadcast/cablecast or on-line services (whether viewable in real Sme or.downloadabte) not specifically enumerated in this Agreement, or on any interactive program, phtform.media or storage devke, or any promotional use not speciTicagy enumerated herein. Any occurrence ofthe abovenoted items peimitted or authorized by Ucensee shaH render aH aspects'of the Agreementimmediately null and vokf and'this Agreement shaH be terminated pursuant-to paragraph-14.—-

{d) Except for listing on the Network the composers'ames for factual and/or descnptivepurposes for MentHyhg the EMI Ringtones avaiibte to consumers, no right whatsoever is beinggranted'ereunderto use or authorize other persons to use the names (IncHxHng any professional.names,previously, now or hereafter used). facsimHe signatures, voices, likenesses or biographical materiat of.concernhg, or regarding any of the coinposers of a Composition for any purpose vvhatsoever, including,without limitation, for purposes of exphitation of a Rhgtone on the Network. In no event shall a name of acomposer of a Compositio'n be featured more promhentlythan any.other composei's name:

40 Warrantjes and Re resentationsllndemnt

{a) PubHsher vrarranfs. only.that it has the legal right, power.and authority.to grant this Hcenseand this license Is given arid accepted without any other warranty or recourse. Publisher hereby agrees toindemnify and hold harmless Ucensee and iis respecbve offfcers, directors. agents, and enipioyees .
(hereinafter, the "lndemnliees") from and against any and aH Habilities, damages, costs, charges,recoveries, judgments,.penagies, expenses or losses of-whatsoever kind or nature, actually hcurred bythe Indemnitees (indudlng reasonabfe attorneys'ees and disbursements).which may be obtainedagainst, imposed.upon or suffered by the lndemnitees or any of them, by reason of any breach byPublisher of any of its warranges or representations hereunder. In no event shalt lhe total liability'of.Publisher In connectJon with the rightsgranted for each Approved Compo@lion licensed hereunderexceed the conslderathn received by PubHsher ln connecgon wHh the Ihensing of said ApprovedComposlgon. Ucensee wiN give PubHsher prompt notice of any claim and Punisherwiii have ihe right to.assume the defense thereof at Publisher's expense.

(b) . Licensee represents and warrants that..

Q there are no actions, sets, proceedings, agreements or other impediments,actual or threatened, which vroud prevent or fmpair it from performing its'duties and obligationshereunder,

Qn it Is fuHy empowered to enter hto this Agreement and to perform Hs duties and.obligations hereunder, lhat it Is and shall at aH times remah possessed of aN rights necessary for it to
. completely fusil aH of Hs material obligaNoris hereunder, and that its entering into this Agreement and'fuINHng such obHgaticns does not and shag not Infringe upon the tights of any person whatsoever;
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(c) Licensee further represents and warrants t!hat it shall obtIain ot se~e (and makitalnduring the Term) aH nixes.my and required Iiice~ concerning thaI portion cf the music lxiblishingrights in and.to each»sipproved Composgion riot cxxitroged by PcibHsher

(d) t.icensee agrees lo fuliy indemnifI~ Publishcx'and hold Pi!hlisher (e!nd its officers,directors, and empioyims) lmmless of aiid from any and all HabiHHes claiIns. ImusI.s ofactions,damages, interest, charges, reooveri!es, judgments, penalticsi expen es cIr loses Of whatsoever kind ofnature, (induding without limliafiion, legal expeises and counsel fees and disburseinents) of any Icindwhatsoever vvhich may be occasioned, sufferixl or incurred by Publhher, either dirc~ or in&firectty, inwhofe or in part, resulting from c!r in mnnection wiih any breach or threatened !breadth by'Ucensee of anyof the terms, covenants, represeritations and wanantfes corItain~d he~rein& and!For aiiy'daimby anyPerson inconsistent with any of the representations, warran!ies aml covenants hereund&x; In addition,Ucensee will reimburs Polisher on demand for any paymimt made at arly fime after the date hereof Forany IiabiTity or daim to whldli this dause relates that has resultedki a,judgtnenf agaInst Publisher orwhich has been settlecl with the 'written cc!nsent of Ucehsee (whiih ccrnsent sh N nc!I unmasonably bewithheld) Ppblisher wiH give Ucensee prompt notice.of any dali!Ii anif Ucense will have the right toassume the defense thereof at Licensee's expense.

1 i. ArrarLceement'1~Co &ies

(a) AiIy arrangixnent(s) 'which Ucensee shall cause to be ma&/e of an PjpprqvedComposRiort'nthe c'reation of an EMI Bingtone shall be made at License!a's oiivn expense ai&d sllaH b!e created only as- the result of eiri'pioymcnt-for-hire,'and such arrangemerit shsiH be, Ifork Ma»de lsbr I-lire as such term Is
1

used In th'e United Statics Ci~yright Law.'censee hereby serfs, assignszInd transfers anysuch,-arrangement to Pcibiisher arxf lhe worMwide copyr(ght and n~wais and extendons of copyright ttmrein.The ananger shalt not lx. entitiecI to authorship credit or static as a cogaberator or any remuneration bywayof royalty or otherwise from the authors of sudi Approved Compositioii or from Publisher or any ofPubfisher's designated agents. No ariangencrit shall

cfiang6'the 

'basiI: melody of ar!Iy ApprovedComposition.

(b) Licensee shaH enable Puiblisher freely and without charge,or e&penpe tq receive Copiesof Ringtones to ensure Ucei!isee's adherence wRh and to thci temps arrd conditions of thh Agreement.

Owner~shi e08

Ucensee shall not at any tfme, directly or indirectly, li!cense, transfe!r, asdgn, sell or otherwise. dispose of; pledge, mortgage or Ri any'way encumber any Composition or any interest of any kiMtherein, and/or any right or license granted hereunder and anjl such puIpcxtpd fax:nsp, transfer,'ssignment, s ife, clispe»~ pfedge,.mortgage.or 'enciumbrece sh dl be void and of no effixt.

l3. No Pa!rtnem~hf ~

Nothing hei ein cx»ntained shall'reate any airsociation, partnership,.joint venture or relationship ofprincipal and a!gent between the parties heiutcr,.R being under'stood that the pai5ps hc»reta are, wilhrespect to each ethic, iniiependent contractors, and neither party s~hall have any authority to bind theother or the other'.representatives in any way and shall not hold itself out to any Penxin as havingauthority.

14. Event of Di".faultFCui'e

(a) As usedherein, the term 'Event of Default'shall mean any of the fogowing events: (I)Licensee's fagure or inabjHty.tp fulfiH any of its material obHgations liereunder for any reason; (H)Licensee's dissotutkin or the Iiiquiciation, of anysubstantial porNon of'its assets: (w) the filing by or againstLicensee of a,pietition for Hqedatlon or reorganization gr tlx: ccmmcxicernent of an action agaiix;t it u!ader
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any applicable bankruptcy or insolvency legislation as now or hereafter h effect or under'any siinihrstatute relating to liquidation or reorganization or Ucensee's consenting to any of the foregoing; (iv)the'ppointinentof a trustee. receiver, custodian or similar appoiritee for Ucensee or for any of its property orUcensee consenting to any such appointment; (v) Licensee's making of an assigntnent for the beneAi ofcreditors; (vi) Ucensee becoinhg insolvent; or {vhj any actionby Ucensee which jeopardizes anymaterialright or remedy of Publisher hereunder.

(b) Without Hiniting or affecting Hie rights or remedies which PubHsher may have under thisAgreement or at law or equity, with respect to Ucensee's obHgations under thh Agreement, It h agreedthat it an Event of DefauH occurs or in the event ofa breach on the part of tscensee, PubHsherwiH notifyLicensee in writing of such default or breach and Ucensee shaH have 'ten (10) business days from receiptof such noHce in which to cure such Event of Default or breach. If such breach or Event of Defaults h notcurable or if not cured wHhfn said ten. (10) business day period, this Agreement shaH automatfcaHyterminate; provided, however, that with respect to the payment ofany inonles whatsoever, thisAgreement sltaH autoinaticallyterminate if such particular breach is not remedied wi!hin five (5) businessdays from the date of the notice, and Publisher, in the event of an automatic termination under thhparagraph and without.prejudice to any other rights and remedies, shaH have rfghts and remedies forcopyright hfringement, including injunctive reHef.

. {c) The termination of this Agreement pursuant to this paragraph shaH render'he furtherexpioHation of an EMI Rhgtone actionable as an act of'opyright infringementhgy subject to theremedies provided by the Copyright Act, Title 17, of the United States Code, together with other legal andequitable remedies available to Publisher.

15 Notices

Any notices; consent, approval, demand, or other communication to be given to Ucensee shall besent to Licensee at the address mentioned herein or to such other address as Ucensee:may hereafterdesignate by notice in wriHng to Publisher'. AH notices andIor pay'ments hereunder required to be.made toPublisher shall be sent to PubHsher at the following address or to such olher address as Publishermay'ereafterdesignate by notice in writing to Ucensee. AH notices, consents, approvah, demands, othercommunications and payments hereunder shall be hand deHvered orsent by certiTied mail, return receiptrequested, as folhws:

To Publisher. EMI Entertainment World, Inc.
810 Seventh Avenue
New York, New York 10019
USA
Attention: Marsha Tannenbaum

To Licensee m-Qube fnc.
31l Adehide Street West, N002
Toronto, Ontario M5V 1P9
Canada

'ttention: Nick Dunlop

Any notice shall be de'eined complete when the same (containing whatever information may be requiredhereunder) is deposited in any maH box prope'rly addressed and sent as aforesaid, except that (a) aHmateriah personally delivered shall be deemed served when actually received by the party to whomaddressed, {b) ak express materiah shall be deemed senred on the day of deHvery to the air eqxemcompany. (c) notices of change of.address shall be effecHve only tran the date of receipt, and (d) royaltystatements may be sent by regular mall and shaH be deemed rendered when actuaHy receivedby~rmm-



16. Governing Law

This Agreement has been entered into and deffvered in the State of New York and the validity,interpretation and legal'effect of this Agreement shall be governed by and coruitrueI9 in iccordance wilhthe internal hws of the State of I'dew York applicabile to conhacts entered Fnto md fIeifoivned entirelywithin the State of New York. Only the New York courts (state and federal) vriN have jurisdiction over any-controversies regardin&I this Agreemimt, and the transacthn's coiitem,plated by this Agreement; anyaction or other proceecling vvhichmvotves suds a controversy will be.tx'ought in thorn courts,, in New YorkCounty, and not elsewhere Licensee hereby Iirevocabty sutIrnits to IFIe juiisdicthn of tlie New Yorkcourts (state and federal) in any such action or proiaeiIIng andinrevoimbfy warves any right to contest thejurisdiction (in rem or:iri germnamQ orpovver or dedshn of ttiat cisurt withiri orwithout the United.Statesother than appropiiate appelhte couits having jurisdiction over atipeats fran such court(s) Ucensee alsoirrevocably w sives any defense of in&xinvenient fomm to the maintenance of aiiy, such aiRion orproceeding. Any process fn any action or proceecffng may, -'unong other methcids, be served uponUcensee by cleffvedng or mailing it in acinrdance wilh paragraph 15. Any:such delivery or mail serviceshatl be'deemed to have the same force and effect as persoIiat service witfiin tihe Silate of New York.

17. Assiqnment. Change of Control 'his
Agreiwneitt, and thb.rights,,opportunities and obligations created pursuant to thLs Agreement,are not assigriable or transferable in any manner by, Ucenseh, noh Mtl.Licmsim sublicense or delegateany of4s righlls or obligations wilhout the;prior written ccinsent of Pubffsher, not to be tinreascsiabty. withheld. EMI (andi eadh Pulblisher) may assign this Agreemfmt and aiiyof its ifqhts hereunder ln whole orin part to any persisn or entity which rentrots, vihich is controtled 6y, cxr which h under common controlwith, EMI and/or each .ech Publisher or which h h partiversfiip wtth EjVII and/oi'ach siu4 Publisher;and/or to any parerit, affiliated or subsidiary compaivy or corporation, dr to 'a Pe'rson or entily ownhg, oracquiring, alt or a substanlial part of Hi/it's and/or each such,Pubijshet,'s stock and/ar assets or wilh whom.EMI and/or each dich I'ublisher may merge or be merged, 4 which Me IJ'censee ':hall not be releasedfrom its obligations hereunder.

18. Congdenti~iatft r Publicig

Ucen. ee smd EMI agree that,all infoimation with respect fo this agreement, 'whether furnished byEMI.to Licensise or otherwise acquired by Uceiisee in the course of business wffh EMI, shalt tie keptconfidentiaL Such ihfonnalion shall not be disdlosed at any tike th an)i Per'son i'xcetst to 'lhe extentrequired by an order of a coiut or other tnliunal havihg jurisdfcthn or pursuant to luke and regulations ofa governmental body. Notwithstanding the foregoing, the pailIIes acknowiefge and agree that in cvstain .situations, such as where ccpi'ibfishers and/or master IiseoWners reqIiire q favored nations provhlon, the.information contained in this Agreement may have to be'divuIged Lith resp'ect t6 fee's an) dgfits granted.Licensee and EMI may not use the other fertI/s naine in, nevis reIeask, aIticfe:., brcichuias andmarketing and/or prorm@onal makenafs, without lhe other party's prior wrtttWt approvaL

19. Entire~Areement

(a) Thiis Agreement:sets forth the iMitire underst-tnding between the parlfes hereto withrespect to the subjiet matter liercwf,'suidmer@m and etinguishe." all prforunikmtaiidings, iugotrations,and agreements. No amendment to or mcdfffcaffon„waiver, fermiinatio'n, a'discharge.oi this Agreementor of any provision iheieA shall bi. binding untea confirmed by a vvritten insfnwnent duly executed by thepatty to be ch-irged therewffti. Anyprocess in any actioit, soil or proct eding arfshg'out of or rehtfng to. this Agreement may, among other methods, be served upon the ahspffdaMe'patty by Ifefivi'~g it or
maiTing it in aosord inca with paragraph 15 above. No waiver of any provision of or defauft under IFiisAgreement shalt aff'ect tfte rkfht of either party thereafter.to enlforcI.~ prIivision or'to efcerci' ariy rightor remedy in the event of any other default, whether or not simffar.
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(b) lf any part of this Agreement shall be determined to be invalid or unenforceable by acourt 'of competent.jurisdLlionior by any other legally constituted body having the jurisdicgon to makesuch determination. Ihe rem'ainder of this Agreement shall remain in full force and effect provided that thepart of this Agreement thus invalidated or dedared unenforceable is not-essential to the intended
operation of this Agreement

20. Miscellaneous

This Agreement is being entered tnto on an experimenlat and non-p'rejudicial.basis, shaH apply forthe Term hereof only, and shall not be binding upon or prejudicial to any position taken by PubHsher orL'icensee for anyperiedsubsequent to the Term of this Agreement. The captions of paragraphs contained
in this Agreement are for reference only and are not to be construed in any way as a part of theagreement. This Agreement shaH not become e'ffective unHI execute'd by aH proposed parUes hereto.

INWITNESS WHEREOF, the parties have caused the foregoing to be executed as of the.date first abovewritten.

EMI Ent rtainment W d, inc
A4y Cn) o&, I'-Xtt
m-Qube inc.

An autho ig tory n authorized signatory



SCHEDULE A: LIST OF PUBuSHING CATALOGS

AVON GATE 55USIC INC. (Bhhlj
BABHAM BOULEVARD hhUSIC, INC. (Bhll)

BEECHWOOD'USIC CORP. (Bhhl)
BURBANK PLAZA MUSIC, INC (ASCAP)

CARWIN MUSIC INC. (ASCAP)
COLGEMS.-EMI MUQC INC. (ASCAP)

COMBINE'MUSIC CORP- (BMI)
EMI AFflLIATED CATALOG INC. (BMI)
Ehht AL GALUCO MUSIC CORP. (Bhll)

EMI ALGEE hhUSIC COBP, (BMI)
EMI APRIL 55USIC'INC. (ASCAP)
EMI BELFASf MUSIC, INC. (Bllltj- EMI BMPC CORP. (ASCAP)

Ehlll BLACKWOOD hhUSIC INC. (BMI)
EMI BRIhuG MUSIC, JNC. (ASCAP) ~

EMI DUCE MUSIC, INC; (ASCAP) '

EMI EASYuSTENING MUSIC CORP. (ASCAP)
EMI FEISf CATALOG INC. (ASCAP)

EMI GOLD HGRIZON MUSIC CORP. (BMIJ
EMI GOLDEN TORCH MUSIC CORP. (ASCAP)'MI GROVE PauC MuSIC,yC. (BMI)

EMI HASTINGS CATALOG INC. (BMIJ:
EhB INTERTItAX MIIGICINC..(BMI)

EMI JEMAXAL MUSIC INC (ASCAP)
Ehht MILLER CATALOG INC. (ASCAP)

, EINI.'MILLS MUSIC,JNC. (ASCAP).'Ml hhOGUU INC. (ASAP)
EMI NORBUD hhUSIC, INC (BMIJ

Ehll NTM'HOLDINGS, INC. (ASAP)
Ehhl PST HOLDINGS, INC. (ASCAP)

EMI ROBBINS CATALOG INC. (ASCAP)
EMt SOSAHA MUSIC INC. (BMI)'MI SUTHY SONGS, INC. (BMI)
EMLTSM HOLDINGS,'NC. (BMIJ
Ehht U CATALOG INC (ASCAPj

EMI UNART CATALOG INC. (BMI) .

EMI VARIETY CATALOG INC. (ASCAP)
EMI VINE MUSIC, INC (BMI)

EMI VIRGIN MUSIC, INC (ASCAP)
EMI VIRGIN SONGS, INC (BMI)

EMI WATERFORD MVQC, INC (ASCAP)
" 'EMI WORLDTRAX MUSIC INC. (ASCAP)

FORAY 55UStC (SESAC)
GLENWOOD MUSIC CORP. (ASCAP)
JOBETE'hhUQC CO INC (ASCAP)

'NEW TANDEM MUSIC, INC. (ASCAPj
SCREEN GEM&EMI hhUSIC INC. (BMIjSfONE DIAMOND MUSIC CORPORATION (BMI)

TRIPLE.STAR 55USIC, INC. (BMI)
EMIFULL KEEL MUSIC (ASCAP)

EMI LONGlTUDE MUQC.(Bhhlj
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SCHEDULE S

lUST OF APPROVED COMPOSITIONS
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.'1001.:0i0LEC
lo th A I I ltd t ddely22 2(124,1ry tdh to*weEMI Entertanment Ififortd, tnc. and m-Qube Inc. (pursuant to paragraph 1(a))

ADDEIJDUIIII OF RIGIITS

Dated:: July 23, 2004

ADDENDUM tol the,Agreement dated July 23, 2004, by and behveen EMI Entertainmlent IVorkl, Inc. andm-Qube Inc. (the "Agreement".), tol be effecNve as of the date hereqf, tq make the foNOwhg Addition'alIVebsite(s),con:titut2 Approved Afditkeaf ihfetx&ite(s);and thus part of the IJetwtcrk.
S. The URI of the propchsed Additional IVebsite(s) covered by this Addendum, dnd the date onwhich EMI Ringtones wlrfust be offered thereon, is/are .

Talus — wvAv. I eius-Hob~ili .corn — Efl'elf ve DateBell — wwA.BellMobflity.corn — Effective DateRogers ATAT Lwwrxx.rrgere.mnn — Approx Sept. 2, 211104Fido — idficorcefl Sollutions ('ww22v.ffdo.c 2) - Approx Sept l~, 2004Bell Sympatico vvww.statics.ca — Effecfn e DateMuchMuslc- www.muchrnusk'orn — Effective Date

2. AII terms and condftfore of the Agreement shall.rem'ain in fuN force and effect.

IN 1VffNESS lV HEREOF, the parties have caused tlie foregoing ADDEtJDUM to be executed as of thedate above written.

84".If Crn&,M. & 70EMI Enterfainmest IVorM, Inc. m-Qube inc.

revised agreement



Ringtone License

THIS AGREEMENT (the "Agreement").is made Tuesday, August 19, 2004 {"Effective Date"), by
and between Downplay, lnc. {"Licensee"j, 6 Jenner, Suite 230, lrvine, California 92618, and EMI
Entertainment World, Inc. ("EMI"), 810 Seventh Avenue, New York, New York 10019.

WHEREAS, EMI is actively enga'ged in the business of music publishing and controh the music
publishing rights to certain Composfiions (as defined in paragraph 1 below) which are contained in the
music publishing catalogs listed on ~Schedule attached hereto and made a part hereof (hereinafter
individually and collectively referred to as "Publisher"); and

WHEREAS; Licensee desires to obtain and Publisher desires. to grant a license to arrange and
record each Approved ComposiTion (as defined below). to create and distribute EMI Ringtones (as defined
.below) whereby an end-user can receive a copy of. the EMI Rinqtone into a Wireless Device (as defined
below) ("Ucensee*s Seivice'), solely in the manner provided herein and all in accordance with the terms
and c'onditions of this Agreement;

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein,
the paNes hereto agree as follows:

1.- Definitions

As used in'his Agreement, the following teims will have the meanings set forth.below:

{aj "Additional Website" means a website or wapsite, proprietary to Ucensee or to a third
party, from which Licensee proposes io allow EMF Ringtones to be digitally transmitted. For each.
Additioiial Website, Licensee shall prepare and submit two {2) cop(es of an executed written Addendum
(h the form set forth in ~Schedule S: which shall list the requests'd Addigon at Wi baits(s). Licensee will
reasonably cooperate with Publisher to respond to any of Publisher's requests for a'dditional infom)ation
regarding a requested AddT(ional Website, including without limitatio'n, verification of the nature oF
business conducted on said Additional Website, and information rehted to the accounting.and reporting
procedures in place between Licensee and the proprietor of an Additionai Website. If Publisher approves
said Additional Website{s), it shall counter-execute said Addendum and send a copy to Licensee, and the
Additional Website(s) listed thereupon shall be deemed approved by Publisher ("Approved AddiTional
Website(s)n).

(b) Composition" means a musical coinposition which is owned and/or controlled by
Publisher, and which is made avaT(able to Licensee hereunder subject to the terms and conditions set
'forth in this Agreement and to any restrictions thereon imposed by Pubf(sher or by the Songwriter .

Agreements (as defined behw), and which shall be subject to Publisher's final approval, for use in the
creation of.EMI Ringtones; provided that with respect to any Composition which may be controlled by
Publisher only in part, the term "ComposiTion" shall refer only to that proportion of the musical composition
controlled by Publisher. "Approved Composition" means a Composition which has.been deared andlor
approved by Publisher for use by Umnsee, as evidenced by ils indusion on the attached Schedule B
which may be amended fmm

arne

to lime, or by Publisher's execution of an applicable Addendum as
further. desmibed in paragr'aph'2(b) below (in ths form set frxlh in~Schedule 0 for use in the cnmgon of
an EMI Rtngtone.

(c) "Copy," means a digital transmissioii(s) or electronic distribution(s) ofa single Approved
Composition contained in an EMI Ringtone to an end-user
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{d) "Copies Sold" and "sales" mean one hundred (100'Yoj. pLrcet&t of th'o."'e Copies digitally
transmitted or otherwise etedronl&~lty distnbuted to end-'users {indddlr&«j without limitation to said an end-
u'ser's Wireless Device).

(e) "Dollars" and "Cents" mean United States Dollars ahd C~8.

(f) "EMI Ringtone" means a Ringtone (as defined I&elo&iv) tkat features the digital
transmission of an Approved Coir&posiition„ the length 'of which shall not lexc«ted thtrtyi(30) consecutive
.seconds, solely iii c«&nnection with Lta nsee's Service and in accordance with th6 tertr&s And cond5ons of
this Agreement:

(g) "Neiwor}. means the 'Wet&site {as defined belo&tv) adid. Aj&prdved 'Additional Websltes (as
defined above) on which EMI Rtn!]ton&m will be made available to end-u&sers's 'servM from and through
the Seiver {as defined bHow), via a range of seivi«&e channels Ii&duding Inte)net, cable, satellite, web;

: WAP, SMS, or cellular tnsnsmhsion, provided Licensee at all firhes Qhaill institute sec'urity'easures with
respect.to ail aspects of lhe hfetwork:and operating systems, that Q& aie designed to &msure that an EMI
Ringtone cannot be copied, played, distributed,. transmitted or exploited. in. any way beyond%a Wireless
Device initially'receniing said EMI Ringtone; (») are designed to'pre&&ent'unabthonzed reproduction and
dtstnbution of an EMit Ringtone-, and (iii) a«e.sufficient to track and enforce the use limitations
contemplated by this Agreement; and (ivj meet or exceed current&t in'dust}y stand;&rds as they exht fiom
fime to time for. the licensed deiiv&uy of music &ria digital transmission and its reproduction on devices.

(h) "Person"'eans any individual, c«&rponation, pafiiner'shifI, as+mci &tion'or o'ther organiz'ed
group or. combination of any or ail of the foregoing, and their- le«ial s&'scce'ssors or'repr'esentatives.

(i) "Ringtone" mean.-'n electroni~'c code which resides in a'n en'd-uder's Ilil&riess Device and
.causes a predetermined'audio-only instrumental melodic.seque'nce 'of a'mu~ical 'composition to be played
for the sole purpose of announcing an incoming telephone cail'le or message on such Wirele«e Device,
without any further distnt»&tio&a or Iraniwnission of such musical «nmposIIIon. For the avoidance of doubt,
"Ringtone" sha! I not!indude (and this Agreement shall i&ot be d'eem«d to grapt Licensee any rights to use
Compositions in or as), inter'aia Ringbacks or Rlngback tones (as defined tielow) or so-«mited
"TruTories" (a.k,a. "MasterTones" ak.;a. "ffingtune.;"j, i.e. Ringtones that (i) embody a inaster sound
recording of the Composition or (iiij embody vocal &ndl«&r human instrumental performances'.

N "Ringba«ks'r "R'ingback tones rr&cans the dis'tribu'tion or kns&t&isston c fa musical
composiTion to a Wirehss Device or telepi&one.for Ifie purpose 6f ndtifyilg a caller that thi cafi recipient is
being alerted to the incoming call.

(k) 'Server" means Licensee's pro'prietary Internet server which shall be located within the
Temtory, on which templates of 0',&e EMI Ringtones licensed hereunder &j»&1 6xdustvefy. reside, and'rom

:, which the EMI Ringtones w&ll be digitally transmitted or «f&stnbut«wf to en«l-users lhrough the N&Mark, For
paiposes of darificaIk&n, no EMI Ringtone shall be offe&ed for sale thro«&«Ih tt&e Website or through an
Approved Additional Website and p'errnanentty stored in an end-user's Wireh~ Device without lir. t being
transmitted from and through the,'Server.

(I) "SongwriterAgreement(s)'.sh &II mean those a«iree«t&enls pursuant to which Publi.her
has acquired rights v»ith resp«M to any Composition.

(m) "Website.'fians Licensee's propri'etary website or wapsite on the Internet having a URL..
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(nj ".Wireless l3evice" means a mobile telephone or a hybrid handheld wireless device that
incorporates the telephony or messaging function of a mobile telephone'and that operates on a wireless
communications network.regulated by the L.S. Federal Communicatiohs Commission in accordance with

its rules and reguiations governing commercial mob1ie radio services.

(o) Each other expression'sed herein, unless herein separately defined, shall have the
. meaning commonly understood. in the music publishing industry, .

2. Su I of Com ositions

(a) Publisher'as cleared and/or approved the usage of the ComposiTions listed on the
«gashed Schedule 3 which may be amended from emu to lima during the yemi, for the mealion of Eut
tgngtones, and such Compositions ars hereby deemed 'Approved Comporigons.'or rarit, Publisher
may send Licensee a revised Schedule 8 from time,to time during the Term, which Scheduie 8 shall

, comPrtse the current list of "APProved ComPositions"y a's of the date sent. Publisher v@l use best efforts to
dearly indicate for Licensee any additions, deletions and/or corrections to the list of Approved
Compositions comprising Schedule B.'b)

Following the execution of this Ag'reement and throughout the Term, Licensee may seek
clearance of additional Compositions for 'use in the creation of EMI Ringtones that do not appear on

" Schedule B. In sich event, Licensee shall notify Publisher of said requested Compositions. If Publisher
agrees to dear such requested Composition(s), it shall so advise Licen'see who shall then prepare and
submit two (2) copies of a written Addendum. in:Ihe.fonaset forth on lite attached Schedule.D Said
Addendum shalt be executed by Licensee and forwarded to Pubfisher. When fully executed, the
Addendum shall be considered an amendment to this Agreement, subjed to all the terms and conditioris
herein set forth, and the Compositions set forth therein shall be deemed 'Approved Compositions",

(c) Publisher reserves the right to prevent any Composition from becoming an Approved
ComposiTion. For example, but without limi1ation, as of the date hereof, Compositions written in whole or
in part by Tracy Chapman, John Lennon, Jeff Lynne, James Tayior, and Stevie Wonder, and the
members of the recording artists known as Aerosmith; Foo Fighters,,Nirvana, Red Hot Chili Peppers,
Tool, the Mars Volta, A Perfect Cirde ahd Savage Garden are not avaifabteband the Compositions
'You'e Got A Friend" (King) and "Izzo".(Pen'en F Mizell / Gordy / Lussier/ Carter / West) are'not and shall
not become Approved Compositions

(d) Notwithstanding anything to the contrary contained in this Agreement, Ucenseeshall'emove

any EMI Ringtones from the Network withiri seven {7) business days from its receipt ofa notice
from Pub8sher requesting such removaL

3. ~Grant of Gi hts

(a) Subject to the terms, conditions and Hmitations herein set forth, to the complete execution
of this Agreement, and to the payment of the applicable royalties and fees for Ihe nghts granted herein,

'ublisher hereby grants to Licensee the following non-exdusive, limited rights dunng the Term and in the
Territory

Oi To arrange and record, at Ucensee's sole expense, up to thirty (3Q) consecutive
. seconds of each Approved Composition licensed hereunder for use solely in connection with the creation
of an EMI Ringtone; provided that in no event shall any arrangement change the basic melody or
fundamental character of the such Approved Composition, and further provided that all such
arrangements be subject to the provisions of par'agraph-11 beiovr,
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(Ii) To create a template or sewer copy of each EMI Ringtone, which shall be
"uploaded" to and reside on the Server for the sole and exclusive purpose of transmitting or distiibuHng

'

EMI Ringtones to end-users;

(8) . To seH Copies of the EMI Rlngtones, on and through the Network, by which an
end-user can purchase a copy of the EMI Ringtone such that the EMt Ringtone may be embedd'ad 4his'rherWireless Device (it being understood that temporary, Iransient, non-permanent copies of Ihe EMI
Ringtones hcidental to said hansmission may be created:on Ihe Network, provided'(A) no permanerit
copies of the EMI Ringtones are shred or cached on'the Nebliork'~ptoh the Setver'oron an endusei's Wireless Device and. (B) if a security breach.in the Network arises, Ucensee shall immediatg

, comply with any Publisher request to block access or'remove from the'Se&er riny EMI Ringtone so'tfeclad);and

(iv) Subject to Ucensee securin'g alJ necessary public performance Hcenses (as
described in paragraph 8~), to stream'p to thirty (30) consecutive seconds of an EMI Ringtorie
(and the Approved Qxnpositiqn embedded Iherefn) iA a digilai audio ~4isston for the.sole purpose of

. demonstiaHng or auditioning said. Ringtone to facHHate its:sale, in digilal, computenreadablem other
form, on the Network, provided thatsaid streamed EMI Rlngtone (an'd the Apprpve( Cojnpoption
embedded therein) cannot and shall not be offered or'pmkidd in' a shpamte downloadable Ately

(b) (I) Wis.Agreementdoes not authorize or permit any use of any Approved
ComposHIon not specificaHy auSoriied herein. Ifany'uchus4 is )redly or 'penniHed by'Uce'nsee, this 'greementshaH immediately terminate.

i

Qs Publisher does not hereby granta licynse orr otherwise authonz'eUcensee iri any
way whatsoever to use ahy currentor future hademaiks, kennbe a&el&, design'marks o'r trade names
associated with Publisher (the "EMI Ma~, on or in conjunction jth $e network licensee may onlyuse Ihe EM) Marks upon priorwritten appruvat from Abfdher.'c)

Prior to exeic@ng its rights in any EMI Ringtone, In the event an Approved ComposHion'mbodiedtherein Is eonhoHed less than one hundred ('l00%) percent by Publisher, Licensee shall ensure
it has secuied a license for lbs.remaining percenttige'froui the'pplicable ~blish'er(s)..

(d) Nothing contained herein shall grant L'icensee the right to'use any particular recording of
an Approved Composilion.

4. Territorv

The'Territory covered during the Term (as detined below) of~ agreement abaH be the lloyd'htesand Canada..

"6. Term

(a) The Term of.giis Agreement shaH be one (5) year, commencing August 19, 2004 and
IemiinaHng August 4S; 2005 ghe Fxpiration Date"). Licensee shall notify Piiblikher whap an,'EM)
Rlngtone is first made avaHable for purchase.

(b) Notwithstandir@ the forego~

Qi All rights granted to Ucensee herein and pursuant to the.Addenda shall expireas'fIha Expiration Data.



gi EMI may terminate the entire grant of rights contained in this Agreement and/orthe grant of rights with respect to a particular Website or Additional Approved Website, at any time for anyreason upon thirty (30) days prior written notice to Licensee. Promptly. thereafter, Licensee shall furnishPublisher with a witten confirmation that it has performed any/all takedowns of EMI Ringtones from theServer necessaty to comply with the applicable termination of rights by Publisher.
6. Fixin .Fee/Advance/Ro allies

(a) As used herein, Publisher's Prorata Share" shall mean that p orti f P b *ownership of the applicable Coinposition, as set forth on the Addendum.
n a propodion of Publisher'

(b) . In consideration of the rights granted hereunder, upon execution of this AgreementUcensee shall pay to Publisher a non-returnable, recoupable "Advance" of FIVE THOUSAN .Dollars. Ij on recoup pment of the Advance by the royalties accrued pursuant to subparagraph (c) below,Ucensee shall pay to Publisher royalties as set forth therein. Furthermore, for each calendar quarter'uriiigthe Term„Licensee shall pay Publisher a non-returnable, non-recoupable "fixing fee" equal toPublhher's Prorata Share of TWENTY-FIVE {$25.00)'Dollars for each Co timposition copied to-the Server.
{c) (i)' For each calenChr quarter during the Term, Ucensee shall pay Publisher aroyalty equal to.Publisher's Prorata Share of TEN (10%) percent of the retail selling price of each CSold, with a minimum royalty for each Copy Sold of TEN($.10) Cents.

(il) - ln the event a recurring fee is charged to retain' Copy, said charge shall hedeemed a royalty-bearing event. For clarity, Licensee shaft pay Publisher the applicable royalty rtainiti
em
toeny Copy each time a recumng.payment is.made to retain said Co { . tin sai py {or.to access said EMI Rinjtone

cu ng eroyaltypayabte,if
e bodied therein) on his/her Wireless Device. For purposes of calcuhti thappficabte, the recumng charge shail be deemed to be the retail lli "f6 (c)(&3 above; and each time the Copy is thereby retained, it shall be co d

re ai se ng pnce" for purposes of. ara ra h
Ity hallth, b be bl .

. xiii In the event a Copy is made to time-out on a Nfireless Device and one is made tore-download or otherwise re-acquire said EMt Ringtone for rea th threasons o . er an technical failure, saidevent shall be deemed a royalty-bearing event. For ctanty aixl twith ta dno '
n ing theprevioussentence,

the rect ie t
Ucensee shall pay Publisher the appficabfe royalty pertaming to each Co Sold '

n had previously acquired the same EMI Ringtone embMfied in.such Copy Sold.

* '
a py ~ irrespective ofwhether

Ringtone h made a a
(iv) .In thaevent a Copy hofferedin a form other than individ II Lg d Ehluay e. sai I

fee h id) the ro d
Ring vail ble as part ofa bundle or package of wireless content I ti fapp ica 'ons or which a
g I .of(A) TEN (10% tof: 'uree

pa ), yalty ue in connection with such Copy shall be Publisher's Pro R ta Sh f theo) percen o afractionwhose.'numerator equals the bundle'ssale priceandwhose denominator equals the number of royalty-'bearing content applications, or (B) the minimum
"

Nyalty for each Copy Sold set forth paragraph 6{c)gi above. By way of example, if Licensee charges$10 for a bundle of eight (8) royalty-bearing content applications { f h chya ty app icable to'said Copy Sold shall be (Publisher's Pro Rata Share of) $0 125, i.e. 10% of ($10 =-

(d) Ucensee shall account to Publisher at the rate set forth above ursua t. to thconditions of paragraph 7 below a ove pursuant. to the terms and

(e) In the event an Approved Composition is controlled fess than one huddred (100%)percent by Publisher or if the Songwriter Agreemeots.require direct payments to cert 'h dq t, nsee shall make direct payinents to such applicable co-publishers or other

n o ain ir parties,
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(I) in the event Li'cen. ee agreies to (or has agreed to) p iy to a co-publisher of an ApprovedComposition, or lo the publisher of any musical composiTion, to be indudei in any Ringtoni'ompensation or con.ideration in excess of the corn pensatio'n or'con~ideiatioiz to Jse paid to Publisher .

hereunder (colfec5vety, "Excel Compilation"), then effective as of the.date of such agreement withany such music pubfisher, Licensee shall immediately pay to Publisher aiI amount, equal to, such ExcessCompensation and thh Agreenent shall be deeirned amen'did efIectbze a,", of Ihe elate 'of such agreementwith any such music publisher, to include such imore favorable pirovision. In the event lhe ApproveclComposition is not entirely controfiiA by Pu'blisher, tlhe Exce. s Compensation shalli be based upon andshall refiect Publisher*s Pro Rata Share. UIion request, Licensee shall supply to.Publisher copies of all
. agreements between Licensee, andI all music publishers which ari'icimsing ariy pc&rtion of Ihe ApprovedComposition ora musical coinposition lo Lk~ee for use in Ringtones.

7. Aceountii~n

(a) Together virith ail applicable royaltie due Publisher, Licensee shali render Publhher
. accounting statements on a quarterly basis, (which.shafi b'e provided eiectronicafiy, along w'th a hard,paper copy), lndicaling, on a country-by-country, EMI 'Ringtone-by-EMI Riisgtone (including Se fiitle,writers'ame(s), and applicable Publisher-supplied EMI song code for 'each Approved Composition), andWebsite-by-Website (i.e. statements to llnciude both the 4/Vebsite and all Approved Additional Websiles)basis, the nuinber of Copies Sold or otherwise'dhtributed and/or digityfiy ctelivt.red, in each country of theTemtory, within'sty-five (45) filays fofiowing the last day ot each calendar'qua'lter durir'ig the Term,'hetheror not thee have Ibeen any Copies sold or otherwise'istribut'ed viithin such qiIiarterty pmod. 'In
addiTion, the-accouutirg stateinent shall indicate„with respeclt to koch Copy Scifd; the retafi selling pucetherefor, whether said Copy Sold wss ttiie result of a first-time transmissiori or a repeattiansmission/recurring charge,, and any ~other information+ca ssaiy to.determiine how the applicableroyalty for each Gopy!Md was cafcuiafid.'b)

In addition to piovicling quarterly acmunting . tatements, Licensee.shalll, within ninety (90)days of lhe Effective Date, provide Publishei;. upon request, filth onlini~, reaf-time a~ to the Server inorder to permit the accurate identTiication, tracking and veiification of copiuis of ail EMI Ringtones, andany other data itein to be enumerated'on acixibnting statements pursuant to subparagraph (a) above

(c) Licensee agrees to keep and'msiintaiin true and accurate records and books of account inconnection with the sale of Copies and all t&~insactions rellatecl thereto or otheivvise contemplated underthis Agreement, and stiall retain all such recxirds and books far a period of hot less than four(4) yearsfofiowing the terminafion Yof thh Agrcreiik.hL Publisher., by its desig'nate'd reIsresiI.ntaUve„shallt have theright, upon reasonable written notice, and during normal officeI hoiIrs, tlo examine the books and recordsof Uceiisee,'at Licensee's regular place of businms where the books and-records are niaintainek,'as thesame pertain to the subject matter.of thL Agreement and to make copies and extras& ttuuesf. Ucenseeshall cooperate with Publishei's representafiiie to assist them in urider+lanIIing pfi such materiaL lf, as aresult of any audit, it h determined that Licensee has understated Ihe royalties due to Pbblisiier, Licensee-shall immediately pay to Pubfisher the amount of such underpdymhnt If, a~ a result of any audit, it. isdetermined that Levee has understate the-royalfies due to Publishes.by ten (1 0M) pi~cent or more,Licensee shall pay to Publisher lhe amount by which royalties 'havi. bein uhderstatixt and siiall reimbursePublisher for the cist of the audit.

(d) All dieM shall be Ii& United Static Dollars, shall be m'ade 'payable to EMI Entertainment. World and unless Publisher. notilies othei~.', shaH be sent to the.attention of Susan Sctiwartz, MusicServices, Licensing Departmentat the acldrem In ticated in palragdph IS b~kiw. AII accountings andpayments must be received by Pubfisher on tile date such payment and statement are due, accoirding totheterms of thh Agreement, time beilng of the essenc ™ hereof.'o'aymenh shafi he diiininLHied orreduced in any maiiner for siny reason, including without limitafion, any withholdings, currency
restrictions, exchariges or t-ixes. Upon vivitteo request, Publisiier shall provide I iceiisee with a curreritW-9 form for each music pulblishing catalog riven ing payment.
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(e) Itisunderstoodandagreedthatthereshallbeno "free or"bonusgoods of the EMI
Ringtones, as such term is understood in the industry, i.e, all Copies Sold, distributed, transmitted, or
delivered, regardless of price, shall bear a full royalty hereunder

(t) Without limiting Publisher's rights and remedies hereunder, at law or in equity: (i) past-
due payments are subject to and to be accompanied by payment of interest thereon at the prime rate as
established on the due date by The Bank of New York pius two (2%) percent compounded daily and
computed from Ihe date(s) upon which each such payment(s) first becam'e due unS the date(s) upon
which each such payment(s) is remitted to Pubfisher; -and gn Licensee shall reimburse Publisher, within
five (5) days froni receipt of its invoice, for Publisher's reasonable attorney's fees and costs arisirig out of'heoccurrence of any Default Event (as defined in paragraph 14), including, without limitation, any failure

.by Licensee fimely to render statements and account to Publisher with'respect to royaities which accrue
to Publisher in connection with Licensee's exploitation of its rights pursuant to the applicable provisions
hereof.

No Performance Ri ht Grant

(a) 'o right of public performance is gra'nted under this Agreement, such right being'licensed
by the American Society of Composers, Authors and Publishers ("ASCAP") and Broadcast Music lnc
("BMI") in. and for the United States, and the Society of Composers, Authors and Music Publishers
("SOCAhP) in and for Canada, as applicable.

. (b) Any public performance of an Approved ComposTiion as embodied in an EMI Ringtone,
including without limitation pursuant to paragraph 3(a)(iv) above, not otherwise licensed by ASCAP and/or
BMI and SOCAN; as applicable, shall be licensed by Licensee from Publisher'r from Publisher'
authorized agent. If said license is to be secured from Publisher, Publisher agrees to negotiate in goodfaith and the issuance of such license shall be in accordance with the customary industry practices andfe'es.

9. Restrictions and'eservations of Ri hts

(a) This Agreement does not authorize or permit any 'use ofa Composition not expressly set
forth herein and does not include the right to alter the fundamentat character of the music of an
Coinposition, 'and, specTiically, the terms of this Agreement are'limited to the use ofeach Approved
Composition only as orig1naily fixed in the EMI Ringtone. Publisher reserves all rights not expressly.
granted to Licensee hereunder. All rights granted hereunder are granted on a non-exclusive basis.'bj

No Composition may be used in a dramatic fashion, as such term is understood in the
industry, or in any manner which could be considered in bad taste or ofFensive; i e. each Approved
Composition.shail be used with regard to social convenlion and decency so as not to bring such
Composition, the composers thereof, or Publisher into public disrepute or refiect adversely on the
Composition, the composers thereof, or Publisher. No individual Composition may be used in connection
with any product, any service, or in the branding, marketing, advertising or promotion of any product,service or event.

'(c) yIFithout'fimiting the force and effect of the foregoing, and wilhout intending to 'provide anexhaustive list of prohibi5ve acts, this Agreement does not Include the rights to. Qi rent or hase an EMI
Ring tone; (li) sell or.otherwise distribute EMI Ringtones except. for the personal use of individual Wireless
Device owners; +muse the lyrics of an Approved Composition or parody the music or lyrics of.an
Approved Cofnposition; (iv) make, sell or distribute.phonorecords of an Approved Composition; (v) utilizea sound recording ahd/or audiovisual inaster(s) not owned or separately licensed by Licensee; (mj. synchronize (or. authorize others to synchronize) any Approved Compositions with visual images or
events or include any Approved Composition in any audio-visual work, including vnlhout limitation in
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commercials or games; (vii) use the title of, an Approved Composftit&n except for factual and/or de~criptive
purposes for identifying the. EMf Rfngtoma available to for purchase; (via) use any Composition that is not
a A'pproved Comfx&sition in any 'way; or (iix) use an Approved Composition on any broadk~t/cabfecast or
on-line services (whether viewabfe in real time or downloadable) not speciTicalfy enumerated in this
Agreement, or on ainy kiteractive program, pk&tfom&, n&edia or storage device, or any promothnaf use not
speoiTicaHy enumerated heriein. Any occurrence of the abave-noted itedas pwnitted or authoiized by
Ucensee shall rencler aH aspect.'f the Agreement fmmediately nu'll and vokf arid this Agreement shall be
terminated pursuant to paragraph 14.

(d) . Except for fisting on the Network the nxaposers'ames for factual -&nd/or descriptive
purposes for identHyfng the EMI Ring!tones available for purohit&se, I&a rIght&!id&at'soeVer hbeihg granted
hereunder to use or authori e other Persons to use the names (including any professioi&af nalmes,
previously, now or hereafter used), facsim1ie signatures, voices, f&kenesses or biographical material of,
concerning, or reg-irdinig any of the composeis of a Composition for any purpose whatsoever, including,
wHhout limitation, fi&r purposes of exploitation of a Ringtone on the Netvvork: tn po event shaH a name of a
compo's'er of a Compos'Son be fi atured more or less prominently than any other con&poser.'s name.

10. Warranties and Ref&resent itioris/Indents&nity

.. (a) Publisher warrants only that it has the legal Qhf, gwer anII aulhonIy to grant this license
and this license is given abel accepted withou!t any'ther warrat&ty 6r reeounle . Publisher'hereby agree to
indemnify and hold.harmless Licensee ar&d its res!pective officiirs. directors,'agef&ts,,'and employees. (hereinafter, the "Indemnitmw") from and agaiinst any and all fidb&T&ties. dam0gH, co,"ts, &barges,
recoveries, judgments, penalties, e&q&ensas oir k&sses iof wfiatsI&ever kin'd or nature', actually incurred bythe Indemnitees (including reasonable attorneys'ees and dfstIurskmer&ts) &I&hich ma'y be'obtained
'against, imposed upon orsuffered by the indefmnitees or any of them, by reason of any breach by
Publisher of any of ifs warranties or represeiitations hereunder'. In ho event shall the total'iability of
Publisher in conne(fion with fhe rights g&-&nted for each Approved Coinposition Hicensed hereunder.
exceed the consideration received by Publisher in connection with the licensing of sold Approved
Composition. LicenseevrHI give Publlisher prompt notice of any claim and Publfsher wHI'have the right to
assume the defense thereof at Pubfi;her's e&ense.

(b) Licensee repres nts and waniants that

g ther+are no actions, suiL&', proceedings', agreemenls or other fmpediiments,
actual or'threatened, wfiiich would prevent'or impair it from perl'orming its duHes;and obligations
hereunder; and

 it is fully empowered to enter into fhis Agreament and'to perform ifs clutics and
obligations hereunder, that il'. is and shall at aH timew rEenain possessed of aH rights necec&sary for it to
completely fufnf aH of its material'bligations I iereundeI, and thI&t Si entkMI into this Agi'eeiriient and .

fuHHling such obligaHons (including but not limited to, maintenarice of the Network) does not ar&d shaH not
inMnge upon the rkJhts of any Person.whatsoever.,

(c) Liumsee fuither represerits and warrants that it shaH ot&tain or secure(and mtaintain
during the Term) aH neo~ary and required liix&nses concemin'g:

g. inteHecti.iaf properffes furnished or selected by fleer&see and contained in any
materfah used in ccene~ with the marketirig, safe e dfW1&ution of Ringtones as authorized
hereunder, tnciudiiig witl'nut limitation name and Iiikenem right~. and th-.'it said materials shall not violate
orMrhge upon the rights ofany third party, including without limitation intellectual property rights and/or
rights of privacy and pubficftf~ and
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(ii) inteHectual properties furnished or selected by Licensee and contained in an EMIRingtone not licensed hereunder induding that porHon of the music publishing nghts in and to eachApproved Composition not cont'roHed by PubTisher; and that said materials shaH not 'atupon e rights of any third party, induding without HmHaHon inteHectual property ri hts and/or hprivacy and publicity, rig s an or rig tsof

(d) Ucensee.agrees to fully indemnify Publisher and hold Publisher (and its officers,
da a
directors, and employees) harmless of and from any and aH liabilities da . fa i "es, ims; pauses of actions,amages, interest,. charges, recoveiies, judgments penalties expenses or toss f wh tsoenature, (induding wHhout limitaHon, legal expenses and counsel fees and disbursements) of any kindwhatsoever which may beoccasioned, suffered or incuired by Publisher, 'th '

Hwhole or in part, resu5ng from or in connection with any breach or threatened. breach by Ucensee of anyof the terms, covenants, representations and warranties contained. here d/ cferson inconsistent with any ofthe representations, wananHes and coven t h d . l
'nsee wi reimburse PuNisher on demand for any paynient made at any time after the date. hereof forany liability or daim to which this clause relates that has resulted in a judgment against publisher orwhich has been. setHed with the written consent of Ucensee (which consent shaH not unreasonably bewithheld)a. Pubfisher will give. Licensee prompt notice of any daim and Ucensee wHI have%e Fight toassume the defen'se thereofat Ucensee's expense.

: 11 Arran ements/Co ies

(a) A'y anangement(s) which'icensee shaH cause to be made of an Approved Compositionin the creation of an EMI Ringtone shail be made at Licensee's own expense arid shall be created only asthe result of employment-for-hire, and such arrangement shall be "Nf rk Mad F l-luse in the United States Copyright Law. Licensee hereby seHs, assi ns a d tran f
o e or ire" assuchtermis

any cllngem u isher and the worldwide-copyright andrenewals and extensions of copyright therein.The arranger shall not be entiHed to authorship credit or status as a cogabo ty o roya ty or o erwise froin lhe authors of such Approved Composition or from Publisher or any ofPublisher's designated agents.: No arrangement shall change the basic lod

(b) Ucensee shall enable Publisher freely and without charge or ex t Coof Ringtone's to ensure Ucensee*s adherence with and to the term d cond H

arge or expense to receive Copies
'

e erms an condiHons of'this Agreement.
12. ~Own elhi

Licensee shaH not at-any'time, directly or indirectly, iicense, transfer, assign, sell or otherwisedispose of, plledge, inortgage or in any way encumber any Composition or any interest of any kindtherein, and/or any right or license granted hereunder and any such .~".ed las nmen sale disig t,, sposal, pledge, mortgage oi encuinbrance shall be void and of no effect
13. ~ne Partnershi

Nothing herein contained shall create any association, partnership, joint venture or relationship ofpnncipal and agent between the parties hereto; it being understood that the rti hespect ea o er, independent contractors, and neither party shall have any autftority to b d theother or the other's representatives in.any way and shaH not hold itself out to any Person as havingauth



14. Event of DefauttiCure

. (a) As used herein, the term "Event of Default" shaiil mean any of the following events: (ii.
. Licensee's failure or inability to fulfiB any of its material obligations hereunder for any reason, (Ii) 'icensee'sdissolution or the liquidafion of any substanliat pbrtio'n of 'its.&set's; (i') ihd. filing by or against
Licensee of a petition for iiquidation or reorganiza6on or the commencement of an aclion against it under
any applicable bankruptcy or insolvency legislation as now br Mmafter ih eff& or under any similar
statute relating to liquidation or reorganization or Ucensee'si corisen6ng to ady of'the foreiloing; (iv) the
appointment of a trustee„receiver, custodian or similar appointee for Licensee or for any af its property or
Licensee corisenting to ainy such appointment; (v) iLicensee's making of an asslgnmeist for the benefit of
creditors; (e) Uc'ensee becoming insolvent; or (vfi) any actidn b)'Lidwsde wiiich jeopardiz'es any material
right or remedy of Pubfistier hereunder.

(b) Without iiimiting or affixin the rights.or remedies w'hich'ublisher may have under this
Agreement or at law or equit)i, with respect to IJcensee»s obligations'nder this Agreemeht, it is agreed
that if an Event of Defadtt ouxirs»or in-the event of a breach on the part of Ucensee, Pubfisherwill notify
Licensee in writing cf such default or breach aiid Licensee shall have ten (10) bu."ine~s doom.receipt
of such notice in which to cure such.Event of L'iefauit or breAch. If such lhrea6h or'vent ofDefauits'is not
curable or if not cured wI!hin said ten (10) business day'period, Ihis Agreement shali aufomaticaHy
terminate; provided,.however, that with re.4iecit to tihe payment of any monies whatsoever, this
Agreement shall autbmalicafiy terminate if such pai1icular breach is i)ot maedied within five (5) business
days from the date of the. notice, and Publisher',.in the event of an automatic termi'nation under this
paragraph and without prejudice to any other riights and remedies, simB have rights arid remedies for
copyright infridgement, including injuncfive relief:

(c) The termination of this Agreement pursuant to this paragraph shall render the further
exploitation of an EIVII Ringtone actionable as an.act of copydghll infringement fully subject to the
remedies provided by lhe Copyright Aig Title 17, of the United States Cade, togetherwith other legal and
equitable remedies avafiable to Publisher

15. Notices

Any and ail notices, consents, approvais, demands,.'other-'co'mmixn~iions and payments'hereunder shall be han'd idelivered or: ent by ratified maig kturIi rMipt'eqi'iest&4 at the address below
(or at such other address hereafter designated by either party in writing): as follove-.

To Publisher. EMI Entertainment WoiM, Inc.
810 Seventh Avenue
N!ew York„New York 1001 0
Attenlion: Susan Schw~

To Ucensee: Downplay„ inc.
6 Jeniiier, Suite 230
lrvine„California K&618

Attention: Gram Clitang

Any notice shall be deemed comp'lete 'when the. sanm-(containing whatever information may be required
. hereunder) is deposilad iir any mail.box properly addressed and sent as afore'said', exc'apt thai: {a) aB
materials personaliy delivered shall be deemed sewed when actually received by ilhe party to whom
addressed; (b) air exl~ maitefiails shall be deemmI servedi on the day of deliver( to lhe air express
.company; (c) notices of change.of'address shaB be effective'only'roin th@ datb of Iecelpt; And (d) royalty

. statements may be simt by regular mail and shaB Ix: da'med rendered when actuaily recerved .'by
Publish'er.
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16 ~Govemin Lsw

This Agreement has been entered into and delivered in the State of New York and the validily,
interpretation and legal effect of this Agreement shalt be governed by and construed in accordance with
the internal laws of the State of New York applicable to co'ntracts entered into arid performed entirely .

within the State of Hew York Only the New, York courts {state and federal) will have junsdictioii over any
controversies regarding this Agreement, and the transactions contemphted by this Agreement; any action
or other proceeding which involves such a controversy will be brought in those courts, in NevI York
County, and not elsewhere. Ucensee hereby irrevocably submits to the'jurisdiction of the New York
courts (state and federal) in any such action or proceeding and irrevocably valves any right to contest the
jurisdiction (in rem or in ~raon am or power or dews ion of that court vdlhra or vii thou t the linited States
other than appropriate appellate courts having jurisdiction over appeals from such couit(s). Licensee also
irrevocably waives any defense of Inconvenient forum to the maintenance of any such action or
proceeding. Any process in'any action or proceeding may, among other methods, be served upon
Licensee by delivering or maiTing it in.accordance with paragraph 15. Any such delivery or maiff service
shall be. deemed to have the same force and effect as personal service within the State of New York

17 Assi nment'han e of Control

This Agreement, and the rights, opportunities and obfjgations created pursuant to this Agreement,
are not assignabie or tiansferable in any inanner by Lic'ensee, nor shall Licensee sublicense or delegate
any of its nghts or obligations without the prior w'ritten consent of Publisher, not to'be unreasonably
vjfithheid. EMI (and each Publisher) may assign thh Agreement and any of its rights hereunder in whole or
iri part to any Person or entity which controls;which is controlled by, or which is under'ommon control
with, EMI and/or each such Publisher or which is in partnership with EMI and/or each such Publisher,
and/or- to any parent, afiiiiated or subsidiarjj company or corporation, or to a Person or entity owning, or
acquiring, all or a substantial part of EMI's and/or each such Publishei's stock and/orassets or ivith whom
EMI and/or each such Publisher may merge or be 'merged; in which case Licensee shall not be released
from its obligations hereunder.

18. Confidentiati Publici

Licensee and EMI agree that ali information with respect to this agreement, whether furnished by
EMI to Licensee or otherwise acquired by Licensee in the course of business with EMI, shali be kept
confidentiaL Such information she!i not be disdosed at any time to any Person except to the extent
required by an order of a court oraother tribunal having jurisdiction or 'pursuant to rules and regiilations ofa governmental body. Notwithstanding the foregoing, the patties acknovdedge and agree that in certain 'ituations,such as where copublishers and/or master use owners require a favored nations provision, the
information contained in this Agreement may have to be divulged with respect to fees and rights granted.
Licensee and EMI may not use the other party's name in hews releases, artides, brochures and
marketing and/or promotional materials, without the other party's prior written approvaL

{a) . 'his Agreement sets forth the entire understanding between the parties hereto with
respect to the subject matter hereof,'nd 'merges and extinguishes ail prior understandings, negotiations,
and agreements. No amendment to or rnodifica6on, waiver, termination, or discharge of this Agreement
or ofany provision hereof shall be binding unless conlrined by a wntten instrument duly executed by the
party to be charged therewith. Any process in any action, suit, or proceeding arising out of or relating to
this Agreement may, among other methods, be served upon the applicable party by delivering it or
malng it in accordance with paragraph 15 above Ma waiver of any provision of or default under this
Agreement shalfaffect the right of either party thereafter to enforce such provision or to exercise any rightor remedy in the event of any other default, whether or not simihr
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(b) Ifany part of this Agreement shall be determined to be invalid or unenforceable by acourt of competent jurisdicbon or by any.other legally constitut xl bpdy Qvtqg the jurfsdiotion'torhake'uchdetermination, the remainder of this Agreement shalt rennin jn fu$ forge and effect provided thaI thepart of Ihts Agreement thus invalidated or declared unenitxceabte is not essential to the inlended:operation of Ibis Agreement.

20 IWiscellan cons

This Agreement Is being entered into on an experimental and non-prejugiqh) basjs, shall applyfor'heTerm.hereofonly, and shall not be binding upon or prejudir'Ial p any poqRioni taken by Publisher orUcensee for any period subsequent to the Term of this Agieenient.,The captiona ofparagraphs coniafned'nthh Agreement are for reference on!y and are not to be constru+ ln any way as a part of theAgreement ThisAgreement shall not become elfeclive unQ executed by ail proposed par6es.hereto.
IN WITNESS WHEREOF; the par6es have caused the foregoing.to,be executed as of the date Isst above .

written.

EMI Entertainment Nodd, Inc.
Downplay, Inc.

By:
Afauthorized signatory

An aug stgnat6ry

12



SCHEDULE A

List of Publishin Catal s

AVON GATE MUSIC INC. {BMI)
BARHAM BOULEVARD MUSIC, INC. (BMI)

BEECHWOOD MUSIC CORP. (BMI)
BURBANK PLAZA MUSIC, tNC. (ASCAP)

CARWIN MUStC INC. (ASCAP)
COLGEMS-EMI MUSIC INC. (ASCAP)

COMBINE MUSIC CORP (BMI)
EMI AFFIUATED CATALOG INC. (BMI)
EMI AL GALUCO MUSIC CORP..(BMI)

EMI ALGEE MUSIC CORP. (BMI),
EMI APRIL MUSIC INC. (ASCAP)
EMI BELFAST MUSIC, INC. (BMI)

EMI BMPC CORP. (ASCAP}
EMI BLACKVIOOD MUSIC INC. {BMI)-
EMI BRILLIG MUSIC, INC, (ASCAP)
EMI DUCE MUSIC; fNC. {ASCAP)

EMI EASY USTENING MUSIC CORP. (ASCAP)
EMI FEIST CATALOG INC. (ASCAP)'MIFULL KEEL MUSIC (ASCAP)

EMI GOLD HORIZON MUSIC CORP. (BMI)
EMI GOLDEN TORCH MUSIC CORP. (ASCAP)

EMI GROVE PARK MUSIC, INC {BMI)
EMf HASTINGS CATALOG INC. (BMI)

EMI INTERTRAX MUSIC INC. (BMI)
:EMI JEMAXAL MUSIC INC (ASCAP)

EMI LONGITUDE MUSIC (BMI)
EMI MILLER CATALOG INC. (ASCAP)

EMI Mlf.LS MUSIC, INC. (ASCAP)
EMI MOGULI„ tNC (ASCAP)

EMt NORBUD MUSIC, INC. (BMI)
EMI NTM HOLDINGS, INC. (ASCAP)
EMI PST HOLDINGS INC. (ASCAP)

EMI ROBBINS CATALOG INC. (ASCAP)
EMI SOSAHA MUSIC INC. (BMI)
EMI SUTHY SONGS, INC. (BMI)
EMI TSM HOLDINGS, INC. (BMI)
EMI U CATALOG INC. (ASCAP)

EMI UNART CATALOG INC (BMi)
EMI VARIETY CATALOG INC. (ASCAP)

EMI VINE MUStG, INC. (BMI)
EMI VIRGIN MUSIC, INC (ASCAP}

EMI VIRGIN SONGS, INC. (BMI)
EMI WATERFORD MUSIC, INC. (ASCAP)
EMI WORLDTRAX MUSIC INC. (ASCAP)

FORAY MUSIC {SESAC)
GLENWOOD MUSIC CORP. (ASCAP)
JOBETE MUSIC CO., INC (ASCAP)

NEW TANDEM MUSIC, INC. (ASCAP)
SCREEN GEMS-EMt MUSIC INC. (BMI}

STONE DIAMOND MUSIC CORPORATION (BMI)
TRIPLE STAR MUSIC, INC. (BMI)

DOWNPLAY RIPA Ol3104 gal@ COPY) 13



SCHEDULE B

(List of Approved Compositions)

A Vfoman's Worth
Title Song Code

495913

Artist
Arida Keys

Wiiter
Aui allo/Rose

Roya~l
100.00'/o

Adam's Song

P ddicted

AII Eyez On Me

All I Have

388940. Blink 182 DetongiiHoppus
BARRY'AUL-576614 Enrique lglesias

Ensing Music53!VT9 Monica

540499 Jennifer Lopez RICHARDSON

5T'l621 Out!andish ISAM BACI-IIRI-

100 Qoo/o

50,00%

8 34o/o

1M ooR

All fhe Small Things

All The.Thing.'he Saiid

American Ufe
572023 Madonna Ahmadzai

336076 'obbie Williams YVilrpanls/Cl)amb

50.00%

541128 Isa'IVIattia

388941 Bli k1 2 .Ion e/Hoppus, 100.00%
LISA

564391 TAT.'U. 'aloyanf.

Anothe'r Day In. Paradise

Another. One Bites The Dust

Are You That: Somebody

435985 Phil Collins

154074 Queen
467319 Aarpyah

Collins.
Deco'n

1OQ.OO

1 00%o

Area Codes
Automatic
Baby Boy, 'aby

I Love You

498447
5'l2103
569022
540378

Ludacris
Sarah Gallagher

Beyond. fimL 'ENRIQUES
J nnifer Lopez. ROONEY

25.00%
33.34%
1!p.'66%

50%

Bark.AtThe IMoon

Beautiful-
'. Being Nobody
- Big

Pimpin'ig

Star .

Blood is Puinpin"

Boys
Breaidng The Law

Bug A Boo

Ca!ring

Can't LetYou Go

Can't Nobody
Caramel

gl2910 Os me Osboume

542394 Snoop Dogg RO US

540431 PJchardX.vs Marshlan

442134 Jay-Z feel - Moskiy/Carter/J

464190 Kenny Chesney SMITH

507853
50Q9'l7
14953

390T95

oo&
Briinhy Stpea
Judas Priest

Nlliarns, Hugo
I3owplirig/Haiford

l3estpny's CMd Baggs/Bgpnus/K

480907 !3ert Halliweti . Vette~taiveti
500712 IFoxy Brown Card|eve

PabohtLs feat. LOVING C-

529o10 Ket!y ROINIand Fisher

389242 City 'HIgh 'ollins/Hubbard/

10IL00%
100.00;/o

1 0 o

100.00%
37.50o/o

100 ooo/

10000'/o
35.00o

100.00%

67.50%

Change C!othes

CfieckThe Mecinlng

Chitty Chilly Bang Bang

589515,
531105
62053

Jay g feilL
Richard Ashy

,
Tv/f-plm .

She'rmarp/Sherm

100.00'/o

00.00

Come Away With Me

Come Into My Wo!I!5

Come On lEReerp

Crashin'. Pady

Crazy ln love
Daddy DJ

519909 Norah Jones
507607 Ky Ii!r ogpie

108630 s Midnight

509378 Robbie iams

580628 Lumidee
Beyonce feat.

5 I2858 Daddy l3J

361706 Kink 182

JONES NORAH

Dennis, Davis
Rowhnrl/Paters

RE!X&RD

Raynor/Hoppus/

50
7.81%

42.50%
I00.00%



Dance ln To The Light 438564 Phil Collins Collins 100.00%o

Dance With Me

Daydream Miever
Die Another Day
Dilemma
Don'.I Know What To Tell Ya
Dreamer
Dy-Na-Mi-Tee

Englishman in New York

Escape
Every Breath You Ta'e
Excuse Me Miss

F@rin

Feel lt Boy
First Date

480316
109427
572030
529545
544989
463276
529714
358999
502081
222330

495869
500559
528542

512003

112
The Morikees
Madoiina

Helly

Aaliyah
Ozzy Osboume
Ms Dynamite
Ning
Enrlque lglesias
The Police
Jay-Z
Simply Red
Alicla Keys
Robbie Willhms
Beenie Man
Blink 182
Blue
Ashanti feat

Jones, Keith,

Stewart
Ahmadzal,
Haynes, Cl
MOSLEY

Frednlcsen,
Daley, Remi,
SUMNER "

DtoGuardi,
8JIh.Sumner

Keys
Chambers,
Davis, Williams,
Delonge/Hoppus
En~ustan/
Aurelius Seven

87.50'!
100.00%

50 00'/
66.66%
50.00%o

100.00%
50.00%

100 00%
100.00%
75.00%

100 00o/o

5Q.OOof

90 00%
100.00o/
,60.00'/o
50;00'lo

Ffanuc
Get Busy
GetltOn The Boor

567142
"":-'539688

Metallica
Sean;paut-'-

12.QO"loDMX feat. Swizz DEAN

HAMMEIT 15 00%
Hendques~:~~", -: '94IQ.

Giinme The Light
Girlfriend
Girh.And Boys

Sean'Paul feat.
NSync
Good Charlotte

Henriques, Remi 50.00%%d

66.67o/o

100.00/o

GodlsADJ
Gossip Folks
Guantanemo

Hey Ma
Hit'Em.Up Style
Hoki On
Hotidae In

Hollywood

Hot In Herre
I Can
I Got 5onlt
I Know What You Want
I Miss You

I Heed A Girl

I Need You

I Wanna Love You Forever
Ice ice Baby

ifl Could Go
I'm Gonna Be Alright

''m Right Here

539311
558895

509430
502056
517497
487330
533437

516967
642T/3
304798
.539479
583653
500219
39109'I

567154-- --

- 472812
507491

M'molt feat.
Outlandish .

Eminem feat Dr
No Doubt
Enrique
Cam'ron.
Blue Gantry
Good Charlotte

Chingy

Busla Rhymes
Kink 182
P Diddy feat
Learin Rimes

MANN (US 1)
HlioII, Mosley,
CARDENAS
AmeIKaniger/Y
Stefani/Hugo/Wi
Bariy
Glim, Pithnan,
Austin
MADDEN

Bailey Howard
CICCONE
Haynes„CJ
Remi/ Jones/
King/GihnourMc
Smith, TJ
HOPPUS
Jack/Joiies/Mall
Lacy/Matkosky
Watters/Biancan
VANILLA ICE-

Lopez/Roonay
Karhson,

10.00fo
16.6P/o
60.$P/o

50.$P/o

50.$P/o
- 50.$P/o

85.$P/
100.$P/

37.9P/o
26.677
63.34'l

50.0N'0.$

Pl
20 00o

70.00o/
58 33ol



I'm Sb1l In Love With You

In These Arms

576073
257547 Bon Jovi BENOIT DAVID.

Scab Paul 8 BROMINE 10.09'/

Insomnia 320771 Faithless Amis!rong/Bent 33.33%

intuition

It Just VYon't Do

544312 . Jewel
512161 Tiin Deluxe

KIILCNER

Onono Ben
109.$P

5O.OO%

It's Raining Men

Jenny From The B!ock
Just Like A Pill
La'La La (Excuse Me Again)
Lady Marmahde

'fes!yhs0'fThe Rich And Fangs
Ught YourAss On Rre
like I Love You
LiM!e L

Livin'n A Prayer
Losiiig Grip
Love  FJrst Sight
I ove At First Sight
Material Girl

Megalomaniac

247923 'heI ather Jabara/Shaffer'3679

1l Jennifer Lopez Ar'bex-Miro/

503088 Piiik Pkk, /iuistin
Carter Shawn

346257 All Saints '
Crewa/Nolan.

Jay-Z56757!i

518475 Good Chartottei 'ombs,.Combs,
571823 Busta l&yrnes Ht/GO~ CHAD-
531581
50056!3

Jusfin Wiil!!ams, Hugo,
Jamiroquai '-iy/Smith

32643 Bon Jovi Bon

59052'I Madon,na Brown, Raus
589647 Incubus 8enja'min
566907 Marifyn Manson NlARNER

503687 Avril Lavigne LAVIGNE
5773EZ Maiy J. Bilge . BUGE MARY J
51269 I

. Kylie Minogue Gallagher/Slann

2O.OO/
100.0!P/a

109.!NP/
100.00o/

100.00%o

SS 67o/o

66.6P/o
109.00%
3'3.33%

59.00%o

36;85%
29.00%

. 100 00%o

6900a

More Than AV/oman
Ms Jackson
Mundian To Bach Ke

My Boyfriend's Back

493172
466932
543284
1'l890

Aaliyah
Oulkai t-
Peejati MC
Aiigels

. Garrett, Moslem~

Birnjarnin/I'.alton
Ju'nga

'ddman/Goldst-

59.00%
16.67o

19.00%
109.00%

My Phgue
Never Had A Dream Carne True

Root/Jories/Cns50086S Slipknot
470107 S Club 7. Denni~lis

100.00%
50.'$P/o

Never Leave You (Uh-Oooli) 580636 Lumidee CEDENO 10.71o/

No More Drama
NotGonna Get Us
Not ln Love
One Day ln Your Life 'ne

Minute Man
Over My Head
Over The Rainbow
Pass The Courvoisier
Peaches

R!3518 Missy Ellio't

539184 Sum 41
Bridges
Jecz Steve,Nod

85239 Judy Garland Harburg
RI6639 Bl!sta Rhymes Edwaids, 13J

3t!6049 . The Presidents .

Finn/Eiallew/Ded'38991

- Mary J BII!ge Lewis!Hanis/De
5E4383 T A.Tie.

-
Ponenko, V.VJ

583515 Enrique Ig!esia» TAYLOR h!IAR'lC

R!7972 A!iaskicfa 'I'atter/B!anc;in

109.00%
. 25.00'%

50.00%
33 33%a

60.00%

1625%85.005'eaches

And Cream 4!!6764 112
&!8739 50 Ceil

Boyd Jason
Jackson/Portei

76.$P/o

095666 Alice Dmper GMpes/M&xzury
4t!2709 D-12 Math erslBasslC

42.50o/o

31.32/o

Rain On Me
Reach

Rise It Fall

5i'l166 DAVID.HAL-
DENNIS44t!073 S Club 7

5t!5127 Clingy
540550 Cia David feat

50.00/a
50.09
29.00%
79.00%o

Rock Your Body
Rollout (My Business)
Romeo Dunn

531586: Jus!in
RI6556 Lmfaoris

529717 Romeo&

515867 DMX

'IMBERL/EKE
Biidges, Mosfey
Dawkins, Maffia,
Ifi',ll/BanksPCSnto

66;6P/o

40.$P/o

25.$P/o



Runnin'Dying to Live) 580837 2Pac feat. The SHAKUR 55.13%'ecret

Send Your Love
Senorita
She's So High

286572

576128
531582
360760

Madonna

Kurt Nilsen

CicconelAustinl
SUMNER

BACHMAN TAL

50.00%
100

00'6.67o/

100.00/o
Smoke On The Water
So lrito You

Something
Something BeauNut
Song

1'pinning Around

Stand Up
Stay Together For The Nds'tillDre
Stilt Waiting
Stoic

Sunrise'he

Anthem
The Counal Of Hrond (from 'Lord Of
The Final Countdown
The Good The Bad And The Ugly SMS

368012
515627
490510
325926
438815
567092
449647
577029
492204
436316
534837
507060
588923
523 I71
505204
11 f655

Deep Purph Ritchie
Fabolous feat. WASHINGTON
Lasgo . 'eivoort, Luts
Robbie Williams WILLIAMS
Bkir 'lbam/James/C

Eminem
Ludacris

Armstrong/Heim
BRIDGES

Blink 182 Delonge/Hoppus
Dr Dre feat. Bradford/Storch/
Sum 41 Noii Greig
Kelly Rowland Kipner, De
Norah Jones ALEXANDER
Good Charlotte FELDMAN

Europe
Brennan Ethne
Joey Tempest ~

Ennio Momcone-

Kylie Minogue Shickman/Bingh

33.33'00.$

P/o

50.00/o
100.00%

15.00%
15.$P/o

20.0lP%%d

'00.00o/

1 00.0IP/o

50.00%
60.0tP/o
33.33'/

100 NP/o

85 00%
75.00o/

100.00%
100.00%

The Hell Song Sum 41 NORI GRHG
The James Bond.Theme
The Jump Olf
The Next Episode
The Pink Panther Theme
The Wave
The Whole World
Theme froin

Batman'heme

from

CHips'heme

from

'Ghostbusters'heme

from'Rocky'heme

from fhe

A-Team'heme

from "fhe Good, The Bad And
Theme fiom The MagniTicent Seven'here

You Go.
Th'ere You Go
This h The New Shit
Thong Song
To Be With You.

To Love A Woman

Toxic
Training Montage (from'Rocky IV')
Trout&
Tubular Bells

61525
566248
438845
60200
533546
50507.1
75842
74882
185637
71469
23126
62252
061110
381753.
389162
566915
522903
091330
528852
362085

31659
57423&

Tv/Filrii Monty-'Norman
Lil'Kim feat Mr Harvey Osten S

Young/Bradford/Dr Dre feat.
Tv!Fdm Henry Mancini
Cosmic Gate BOSSEMS
Outkast feat. Benjamin
Tv/Rm
Tv/Film

Neal Helti
Parker

Ray Parker Jr. Ray ParkerJr..
Tv/Fiim
Tv/F/m
Tv(Arri

Carpenter, Posbl
Ennio 5llemcone

Whitney
Pink

Jerkins/Jerkin sl
Burruss/8riggsl

Mantyn Manson SKOLD TIML K
Si Andrevts/Rosa/

Sheehan/TorpeyMr Big
Lionel Richie 8 BARRY PAUL-

Britney Spears KARLSSON
Vince DiCola DiCota
Pink MOORE
Mike Oktfidd Otdfietd
Kevin Lytge HENNINGS

Janet Jackson Hams/Lewis/Jac

100.$P%%d

34.50/
55.00%o

25;00%
40.00%
16.67o/

. 100.00%
100.00%
25.$P/o

100.00/o
37.5IP/

100.$P/o

100.$P/o

50.{NP/o

3125o/

50 $P/

100;$P/

100.$P/
97.QP



U Got it Bad
Ugly
U-Tu'm

WaltAnd Bleed
VVaNdng On Sunshine
Wangsh.
Wannabe
We Are The Champhns
We WI Ruck You 'e'm

OffTo See TheWizard (from 'The
VVestsfde
WhatA'Girl Wahts
What Would You Do'?
What's Your Fanhsy
When You Say Nothing At AN
Where Da Hood At
WhNe Flag
Who Do You.Think You Are

.. WNhYou
X Gon'ive ItTo Ya

'hA'ou
And I

You Don't Kncvv My Name
.. You Geh No Love .,

You Give Love A Bad liame
You Nake Me Sick
Young'N (Hofh.Back)
A Woman's Wbrth .

Adam% Song
Addichd
Aloha
ANEyezOnMe 'N

I Have
AN Over Usa
AN The Small Things
AN The Things She Said
Amencan Ufe
Angeh
AnolierDay ln Paradise
Anolhet One Bifes The Dust
Are You That Somebody
Autornagc
Baby Boy

Baby I Love You 'ad

Medicine
8eauNful
Being Nobody
Big

Pimpin'ig

Shr

Usher
Bubba Sparks
.Usher

Slipfmot

.'alrfnaAnd The
50 Cent.
Spice Girts
Queen "

Queen '.

461148
502010
461156
390918
129621
543748
422360
145168

.'45204

.'9II15

,'39010:

486613 '- Chic'tina
aty.'High

Ludhxls'cehn

Khatfng

"38923t

-, 466cr/0

'36407

'77422'71641

DMX
Dido,

Spice Gfds422381
Jessica.
bIVX
Usher
Wfif Young

581258 .

54442D
'92383

157889
584048
508042
32646

ANcia Keys
FaNh Evans
Bon Jovi

'ink.

Fabolous'licia

Keys
BNnk 182

502 2

,'95913

388940,
576614'

571621
5'35779

'iwque Ighshs
Oulhndish
Monica

541128
Bflnk182
T'AT.U.

Madonna'obbie

Wiwams
Phil Cownh-435985

454074
467319 .

512193
569022

.

540878
92910

542394
540431

442134
464190

A'aliyah

Satah
Bayoric/I Iaat
Jennifer Lopez
Bon Joys,
Snoop Dogg

- Richard Xvs
day&feaL

Raymond/Dupif/
Gray/Jor'disofi/T',
'Rew

Freeman
Roisfeitom/Shn .

May, Mercury,
May/5!lercory/De
Arhn/Harburg
Mosley/Ojetund
Rocfie/Pe Noes

Paidfo Roberis
Bridges
Ovnrstreet,
SIMMONS.
ARMSTRONG
WatksuNWifson/
SIMPSON
Dean
USHER DEAN
Johnson..

'ILLIAMS gJS
Evans Faith. 'on

'NDBOSI. OBI
Hugo Codes..
Auffelfo/Rose
Defonge/Hoppus
BARRY PAUL-
ISAM.BACHIRI-
Enslng Music
RICHARDSON
MAFFIA USA
Defonge/Hoppus

'

Gafoyan/

WNfiams/Chamb
Coanjs
Deacon
Mosfay/Ganitt
GaNagher
HENRIQUES
ROONEY
ChNd/Bon Jovi
BROADUS

Mamhhn
Mosfey/Carter/J
SMITH

. 75.00%

. 50.00%

. 75.00%
100.00%
10000%

. 50.0IN .

.'50.0IN

'00.II0%

'.

100.60%
100;00%,
'I5.00% '.

,'50.00%

.100.II0%
10IL60%
'12.60%

'see'txtIci%'IL00%

'24.00%

~

1740%
31'%

10IL00% '"

5088%

'7.00%

38,33%

'0IL00%

100.00%
'0D.00%',

50.00%

'00.00%

'834%'.

100.09%

'/tOOff%

33.34%
5IL00%

10IL00%
100.04%

.'3.78%

33.34%
18.66%
1250%
38.34%

.'10IL06to

10b.S@

100.Oft%



Iood Is

Pvmpin'ys

B

B

Breaking The Law

Calling

Can't Let You Go
Can't Nobody

507853 Voodoo 8
- - 500917 Brilney Spears Williams, Hugo

14953 Judas Priest Downing/Halford
480907 Geri Halliwell Vettese/Halliwell
50D712 Foxy Brown Cardova
583556 Fabohusfeat.- LQVINGC-
529510 Kelly Rowland Fisher

37 50o/

100 00/
100.00%

100.00'5.00'0

00o
Caramel 389242 City High Collins/Hubbardl 67,50%o

Change Clothes
Chitty Chitty Bang Bang
Come Away With Me
Come Into My World
Come Undone
Ciashin' Party.

Crazy In Love

Daddy DJ
Dammit
Dance ln To The Light

Daydream Believer

589515 Jay Z feat
62053 Tv/Film

Gaiter/Hugo/Nrili
Sherman/Sherm

507607 Kylie Minogue Dennis, Davis
509378, Robbie Williams'anNton,
580628 Lumidee
585656 Beyonce feat. RECORD

Beivai/Roy '-

Raynor/Hoppusl
512858 Daddy DJ
361706 BHnk 182
438564 Phi Collins
10942? The Monkees Stewart

. 519909 Norah: Jones JONES NORAH

100 00o

100.00
100 00o/

7 81ol
. 42.50/o
100.00/o

100.00'/
100.00

Die Another bay
Dilemma

572030 Ahmadzai,
Haynes, CJ

50.00'/o
5.00/o

Don't Know.What To Tell Ya
Dreamer

544989: Aaliy ah
463276 Ozzy Osboume Frednksen,

50.00o/
66.66%

Dy-Na-Mi-Tee 529714 M's Dynamite Daley, Remi,
Englishman In New York
Escape-
Every Breath You Take
Excuse Me Miss

358999 . Sling SUMNER
Enrique.iglesias DioGuardi,

222330 The Police G.M.Sumner
535146 Jay-Z WILLIAMS

10D.'00'

50.00'/o

Fake
Fa8in
Feel .

564713
495869

Simpiy Red SUZUKI
Alicia Keys Keys
RoMe Vlil8ams Chambers,

75.09%
100.00%

Feel It.Boy

Fly By
F~rm
Frantic
Get Busy
Get It On The Hoor
Gimme The Light

Guifnend
Gids And Boys
God ls ADJ
Gossip Folks

526542 Beenie Man Davis, Wmiams,
Enksen/Rustan/512003 Blue

512439 . Ashanti feat Aurelius Seven
567142
539638 . Sean Paul . Henriques
578117 DNX feat. Swizz DEAN

Sean Paul feat. Henriques, Ra

Pink MANN (US 1)
539311 Missy Eilett feat EKott, Mostey,
558895 Outlandish CARDENAS
386505 Eminem feat. Dr'rneii/Kaniger/Y

Stefani/Hugo/WI

502099 NSync . HugoAimbedak
533435 Good Chadotte COMBS

60,00'lo
50.00

15.0%'0.00%

10.00%

50.00
Hero 502056 - Enrique

517497 . Cern'ron
Bany-
GRs,.Pitlnian,

Holidae In

533437 Good Chadotte MADDEN
Chingy 16.67



Hollywood
Hot In Heire
)Can
I Got 5 On!t
I Know WhatYou Want
I IVIiss You

. I Need A Girl

I Need You
. I Wahna Love You Forever
Ice Ice Baby
If I Could Go
If You Love Somebody Set lbem Fme
I'mASlave For You

~ fm Gonna Be Alright
I'rn Right Here "

frn Shll In Love With You

In These Arms

Insomnia
Infugfon't Just Wori't Do
It's Rainira'Men .
Jenny Fro'm Tbe Block
Just Lice ARII
La La La (Ecxise Me Again)
Lady Marmahde
Ufestyles QfThe Rich And Famous .

'
UghtYourAss On Fire
Like l Love You
Lillle L

Losing.Grip
.. Love@First Sight

Love At Fhst Sight
MahriafGift

- Maybe
. Megalomanhc .

Moire
More Than A Woman
Ms Jackson
Muncman To Lich Ke
My Boyfrfencfs Back
Never HadASraam Come True
Never Leave You (Uh-Oooh)
No More Drama
No Mooa Tears

. No Sunshine .

Not Goree Get Us

572024
516967
542773
304798
539479
583653
500219
391091
380889
180569
'567154
359021

'00839.

472812
507491

576073

257547

-.-.-.544312
612161
247923
536791
503088
567575
3'46257
518475
571823
5F!581
500569
503687
577382

512091'90521

502084
589647
566907
493172

11800
470107
580636
438991
226498
515688
564383

Madonna
Nelly

Nas
Luniz
Bush Rhymes
Blink 182-,
P, Duly Iaat
Leann Rimes .

Jessfca
Vanlih Ice;
Angfe Marfinez.
Sang
Brilriey Spears,
Jennifer Lopez.
Samanfha
Mamba
Sean Paul '8

Sasha,

Fahhhss .

Jerrsi:~;,
Tim Deluxe"
The Weather:
Jenbifer Lopez.
Pmk.: .

Jay-Z
AII Saints
GcxxfChartoife;
Bush Rhymes,
Justin .

Jarnfioquai.
Av/I Lavfgne
Mary J." Bilge
Kyme IIInogue
Madonna '.

Eisfque glesia'i
Incubus
Marlyn Manson
Aariyah
Oufkast
Panjabf MC,

Angeh
S Club

j'rsnidee

Mary J.. Bilge

Ozzy Osfxeme
DMX

TAT;U. Polienko, V.VJ,,

CICCONE.

Haynes, Ci
Remit Jones/
IQng/Gmmour/Mc

Smith, TJ
HOPPUS MARK

'

Jack/Jones/Mall
Lacy/Itiiafkosfcy.

Whttera/Bhncan
VA'NIUA IDE -.

AustinJamar
SffNG (GB)
Wilriams, Hugo.
Lop'ez/Rocnay/O
Kadsso'n,
1/Innberg,

BfitOWNE,'LEVE

LAND
BENOIT DAVID
BRYAN -BON
Ameborig/Bent.
KILCHEF4~ -,
Onofio.'Ben

"

Jabara/Shaffer,
Arbex-Miriot

Phk; Ausln
CartsiShawn:
Cmwe/Nolan.,
Combs, Combs;
HUGO.CHAD:
V5lliams, Hugo,.
Kaylgmffh .

lAVIGNE ..
BUGE MARY J'-

.

GaNaigher/Shnn
Bmwn,.Rane
Dloguaidi Kara

enjainin
WARNER .

Ganett, Moshy,
Benjamin/Pagon
Junga .

adman/Godet
Dennis/ENis,

CEDENO

arris/Pe
Osboum~

50.00%
3780%
26.67%
6324%
50.80%
10.00%

50.00%
70.004%%d

5IL33%

100.00%
100.00%
40.00%

'0.00%

10.00%

3%83%

33,38%

$0LQII% @.
5IK00% = ";:.

50.00%
20.INP%%d

10M0%
100,00%
100.00%

'00.INN

66.67%
68.66%

50.INP%%d

36.85%-;
!

20.60% .

50.00%
1INL00%

6000%

.. 16.67%
.1IL00%

10.71%

1G0$0%
68.67%

6.25%,
25.00%i



Not In Love
One Day ln Your Life

One Minute Man

Party Up
Pass The Courvoisier

Peaches And Cream
PIMP
Poison
Purple Hills

Rain On Me
'ightBackAtYa

583515 Enrique Ighsias
- 5079/2 Anastacia

503518 Missy Hiiot
539184 Sum 41
85239 Judy Garland

515695 DMX

506639 Busta Rhymes
306049 The Presidents
486764 112
548739 50 Cent
095666 Alice Cooper-
492709 D-12

5T1166 Ashanti
463071 Spice Girls

TAYLOR MARK

Watters/Biancan
Bridges
Joe@ Steve,Nori

SIMMONS
Edwards, B1
Finn/Ballew/Ded

Boyd Jason

Cooper/Meccury
Mathers/Bass/C
DAY/D HAL-
Beckham

50.00'lo

33.33%
25:00%o

100 00%
12.50%
1625o

76.00%

42.50%
31.32%
50.00%
50.00%

RightThurr
Rock Your Body
'Rolhut(My Business)
Romeo Dunn
Rulf Riders Anthem .

Runnin'(Dying to Live)
Santa Claus ls Coming To Town

565127 Chingy
531586 Justin
506556- Ludacris
529717

DMX515867

580837 2Pac feat The

Baihy Howard 20 00%

Bridges, Mosley
Dawldns, Mattia,
Ififi/Banks/Clinto
SHAKUR
Coots/Gfilespie

50.00%
40.00% ..-

25.00o/o

56;13%o

50;00%

TIMBERLAKE — 66.67%

Secret
Send Your Love
Senorita
She's So High
Smoke On The Water
So Into You
Something
Son Of AGun
Song ff2

Spinning Around
StAnger

Madonna
576128 Sting
531582 Justin .

360760 Kurt-Nilsen
300909 Deep Purph
368012 'abolous feat.
515627 Lasgo
493624- Janet Jackson
325926 Blur
438815 Kyfie Minogue
567092 Metallica

Ciccone/Austin/

TIMBERLAKE
BACHMAN TAL
Ritchie
WASHINGTON
Velvoort, Luts
HarrislLewis/Jac

Shickman/Bingh
HAMMEIT

50.00%
100.00%
66 678/o

100'00%

33.33'5.62%o

15.$Po

15.IXP/

Stay Together ForThe I0ds

549475 Jewel
Ludacris

492204 Kink 182

KILCHER

BRIDGES
100.GP/o

100.00%

SW WaTiing

Stole
Sunrise
Take Me fher'e

534837 Sum 41
'507060 - Kelly Rowhnd
588923 Norah Jones
375861 Bhckstreet/Myai

Noii Greig
Igpner, De
ALEXANDER

Rihy/Betha/Sav

33.33%
100 9P

The Anthem
The Council Of Hrond (from 'Lord Of
The Final Countdown
The Good The Bad And The Ugly SMS.-

The Hardest Thing .

The Hell Song
1he James Bond Theme

523171 . Good Chadotte

1'l 1655 - Europe

371056 98 Degrees
539182 Sum 41
61525 Tv/Fnm

Brennan Ethne
Joey Tempest
Ennio Momcone
Frank/Kipmr
NORI GREIG

85.IXP/o

?5,8P/o
100.$P/
100.00%
100.00%

100 00o/



The Jump Off

The Next Episode
The Pink Panther Theme
The-Wave
The Whole World .

60200 Tv/Film Henry hllancini

533!546 Cosmic Gate BOSSEMS
505071 Outkast feat.

566248 Lii'Qm f'eat. Mr i Harvey Osten S
- - 438!R5 . Dr Dre feat Young/Bradford/

34.50%
65 00o/a

25.00 /o

40.00/a
16.67%a

Theme from

Batman'heme'from 'Charlie's Angels'heme

from
CHiPs'5842. Tv/Film

185570 Tv/Film
74882, Tv/Fiin

Neal Helti

Hfiotl/Ferguson

100.00%
100.00%
100 00o/a

Theme from 'Ghostbusters'85637 Ray:Parker.'lr. Ray. Parker Jr. 25.00'la

Theme from

'Rocky'heme

from "fhe

A-Tea!ni'heme

from 'The Good, The Badl And
Theme 'froin 'The'Mo~nses
There You Go 389162 Pink

714!69 . Tv/Film
231126 Tv/Film
~!52 Tv/Film
120817 Tv/Film

Conti
Ca enter, Postil
Enriio Morricone
Boyce, Hart
Burruss&Briggs/

100.QOola

37 60%
100.00'/
100.00%
50.00%

This ls The New Shit
To Be With You

To Love A Woman
Together'Again
Toxh

566915 Marilyn Manson SKOLD TIM L K
091330 Mr Big .. Sheehan/lerpey
528852 UonelRichh8 BAi&YPAUL-
362i085 Janet Jade . 'arris/Lewis/Jac
544118 " Bdtney Spears KARLSSON

55.00o/o

100.00%
33 34'/
50.00
50.00%

Trade.lt Att

Training Montage (from 'Rocky I)/!),

Trouble.
Tubular Belts
Tum Me On
U Got lt Bad

502524
31Ei59

574238
212685
577094
461148

~Fabotous feat. tfill, Shaw,
Vince D(Cola ~ DiCola

''OORE

Miko OMfield Oldlieid
Kevin LVtile 'ENNINGS
Usher

100;.00'I
100 00%

60.,00%
100.00%
97.50%
75 00'/o

Wait And Bleed
Walking On Sunshine
Wangsta
Wannabe
We An..The Champions

: 502010

390918
129621

Bubba 'Sparing
Usher
Slipknol

Raymond/Dispril
Gray/Jordison/T

Kafi(na And The, Rew
50 Cent Freeman
Spim Girh . Row'bottom/Stan
Queen Mp, Ml fculy,

50..0P/a
75..00%

100..00%

00 00o/a

50.0Q%

100,00%

N/e Will RockYou

We'e Off To See The V'lizard (fiom 'The
What A Girl Wants
What's'Your Fantasy
When You Say Nothing AtAll .

145204

89816
436613
466970
136407

QUASI

Christina
Ludacri;

MaI//Mercoiy/De
econ/Tayhr

Rex%a/Peikee
Brklges

100..00%

100..00%

50.00%

Where Da-Hood At
Where's The Patty At

White Hag
Who Do You Think You Are

577422
492178
571641
422361

DMX . SltVIMONS

Jagged Edge Ca.ay Braniton
Dido ARMSTRONG

'

Ski~ Girls Wattdns/VIL~n/

250o/a

Who's That.Girl

Vwth You

X Gon'Give ltTo Ya

515761
591258
544420

Eve

DMX

Dean, l-'iarrL,

Sli/lPSON 24a00'eah

You Arid I

You Don',t Knovv My Name
You Give Love A Bad Name

592
157339- —--

584048~ 32fi46

-Will Young
USHER DE/W
Johnson

Alic'ia Keys VmtlJA'MS (US
Bon Jovi ' Bon

31.66%
100,00%
50.00'/
33.33%



You Make Me Sick
Young 'N (Hoffa Back)
A Woman's Worth

Adam's Song
Addicted

All Eyez On Me
All:I Have
All Over Lisa
All 'The Sinall Things
All The Things She Said
American Ufe
Angeh
Another Day In Paradise

- . 502922
495913
340098
.388940
576614

540499
541128
388941
564391
572023
336076

Pink
Fabolous
Alicia Keys
The Jackson
Blink 182
Enrique Igfesias
Outhndish

Jennifer Lopez
Usa Maffia
Blink 182
TWT.U
Madonna
Robbie Williains
Phil Collins

NWOBOSI OBI

Hugo Charles
Augello/Rose
hfizeIPenen/Lu
DehngeNoppus
BARRY PAUL-
ISAM BACHIRI-
Ensing Music
RICHARDSON
MAFFIA LISA-.

DelongeNoppus
Gahya'nl
Ahmadzai
Williams/Chamb
Coffin

100.00%
100.00%
100.00%
50 00o

100.0IFI

100 00'/

60.00o/

100.00/
Another One Bites The Dust
Are You That.Somebody
Area Codes
Automatic
Baby Boy
Baby I Love You
Bad.Medicine
Beautiful

154074
467319
49844
512103

540378
92910

542394
540431

Queen
Aaliyah
Ludacris
Sarah
Beyonce feat.
Jennifer Lopez
Bon Jovi
Snoop Dogg

Mosfey/GaiIett &

Ahxander
Gallagher
HENRIQUES
ROONEY
'Chgd/Bon Jovi
BROAl3US
Marsh lan

43.75%
25 00o/

33.34%
16.66%

Deacon ''00'00o/

Big.

Pimpin'ig

Star
Blood is

Pumpin'oys

Breaking The Law
Bug A Boo.

Calling

Can't4etYou Go
Can't Nobody
Caramel
Change Chthes
Chitty Chitty Bang Bang
Come Away With lge
Come into My Worfd
Come Undone
Crashin'A Parly
Crazy In Love
Daddy DJ
Damrnt
Dance ln To The Ught

464190
507853
500917

390795
480907
500712-
583556
529510

.389242

519909
50760T
5093T8
580628

565656'12858

361706

Jay-Z feat. -..

Kenny Chesney
Voodoo /I

Britney Spears
Judas Priest.
Destiny's Child
Geri H'aliiwell 'oxyBrown
Fabolous.feat.
Kelly Rowfand
City High
Jay Z feat.
Tv/Film
Norah Jones
Kyfie Minogue
Robbie Wliams
Lumidee
Beyonce feat.

Daddy DJ
Blink 182.

Phil Coffins

Mosfey/Caiter/J .

SMITH
RAITH

Williams, Hugo
Downing/Halford
Briggs/Burrus/K
VetteseNalliwell

LOVINGC-

'hher

CotlinslHubbardl
CarterNugo/WI

JONFS NORAH
Dennis. Davis .

Harelton,

RECORD
'efvaf/Roy.

Raynor/Hoppusl

- 42.00%
IOO 00o

37 50o

100.0fy/o

50 00%
35.00'I
50.O0%

100.0fy/
100.00%

7.81o/

100.00/o

Dance With Me
Daydream Believer

'80316
109427--—

572030
529545

112

Madonna
Nelly

Jones, Keith,
Stewart
Ahmadzai,
Haynes, Ci

8T 6%'



Dirt OffYour Shou'!der
Don't Know What'l o Tell Ya
Dreamer

Englishman ln New York
Escape
Every Breath You Take
Excuse Me Miss
Fallin
Feet It Boy
First Date
Foolish
Fra'ntic

Get Busy..
Get'lt On The Ffoor
Gimme The U!yht
Girlfriend.
Girh And Boys
God lsADJ
Gossip Folks
Guantanamo
Guilty'Conscience
Hei!a Good
Hero
Hey Ma

. Hit*Em,Up Style
Hold

On'olidae In

Hollywood

583519

463276
529714
358999
502081
222330
53!5146
495I369
528542
4K~&01

512439
567142.
539638
578117
536961
502099
533435
577541
539311
558895
386505
509430
50'!056
817497
487330

'533437
576061
572024

Jay-Z

Ozzy Osboume
Ms DyiiamiIie

Enrique Iglmias
The Police
Jay-Z
Alicia Keys
Beenie Man
Blink 182
Ashantii feat
Mehilic'a

Sean Paul
D f t.
Sean.Paul feat.
NSync
Good Charlotte
Pihk
Mi~ Eiliolt feat
Outlandish
Enlineih feat. Dr'o

Doubt
Enrklue
Cain Ioii
Bide Cantr
Good Chadotte
Chi,'ngy

Madonria

Carter/Ivlostey

Fredrilmen,
Dahy, Remi,.

DioGuardi,
G.IVLSumner
WILLIAMS

Ke'(s.

Davis, Williams,
Deibng&~JHoppus
Auiahus Seven
HAIIIME IT
Henriques

Henriques, Byrd
Hugo/Iimberhk

COMBS
MANN {US.'I)
Hliqtt, Mosieyr
CARDENAS
Am iger/Y
Stefani/Hugo/Wi
Bariy
&les, 'Pittman,
Austin
MADDEN

Bailey Hioward
CICCONE

50.00%
66,66'/o

5000/
100 Opo/

50',00'00

Ppol

'00,'IXy/o
'00'Op%%d

90.00
I 10OI ppo%%d

'p'pp%

15.00'.'ppo%%d

50 00/
'6!67%
100'Opo%%d

'0lPOoA
16.66%o

60 00%
50.00%
50 00%
50. 0%
85 '00%

100;00/o
'100.00o/o

16 I87%

'0;00/
Hotln Herre
I Can.
Sot &On It

I Know'What You Want
I Miss You
I Need'You
I.Wanna Love You Forever
Ice lce Baby
If I Coukl Go
IfYou Love Somebody Set Them Free
I'mA Shve For You
I'm Gonna Be Nright
I'm Right.Here
I'm Still. In Love With You
In These Arms
insomnia

'ntuition

516967
542!773
304798
539479
583653
391091
380889
180569

359021
500839
472812
507491
576073
257547
320771 .

544312

Nas
Luniz

'in'h ymes
Blink 182
Leann Rime;

JMica'anma

lce
Angie Martinez
.Stiiig

Brmney Spears
Jenhifer Loptz
Samantha
Sean &ul 8'on

Jovil

FaiNes'aynes,

CJ
Remi/ Jones/
King/Gilinour/Mc
Smith, TJ
HOPPUS MARK
Lacy/Malkosky
Wa 'ancan

ANILLA ICE -'ustinJ;mar
STI G ('BB)

Wimams, Hugo
Lopi~'coney/
'Karhson,

BENOIT DAVID

ig/Bent
KILCHER

37. 50%
26.67%

~ 63.34%
50.0{P/

i 10.00%o

'0.00'0.00%

'0.00%o
58.33

'!00.00%

100.80%

40.00

'0.00'33.33

.33 I
)00.00%

It's Raining Men 247923---- The Weather Jaikfa/daffier 50.00o/o
Jenny From The Bhck
Just Uke A Pi!I

536791
503iD88

Jennifer Lopez Arbhx-Miro/ .

Pink, Austin 1!00.00



La La La (Excuse Me Again)

Lady Marmalade
567575
346257

Jay-Z
All Saints

Carter Shawn
Crewe/Nohn

100.00%

Lifestyles OfThe Rich And Famous
Light Your Ass On Fire

Like I Love You

Losing Grip
Love O First Sight
Love At First Sight
Megalomaniac
Mobscene

518475
5T1823
531581
500569
503687

512091
589647
566907

Justin
Jamiroquai

Williams, Hugo,
Kay/Smith

Avrll Lavigne tAYIGNE

Mary J. Blige BUGE MARY J
Kylie.Minogue Gallagher/Stann
Incubus Benjamin.

Marilyn Manson WARNER

Good Charlotte Combs, Combs,
Busta Rhymes 'UGO CHAD--

100 00%
66.67%
66.66%

100.00/o
50 00%
36.85%
20.00%

100.00%
60.00%

More Than A Woman
Ms Jackson
Mundian To Bach Ke

My Boyfriend's Back

493172
466932
543284
11800

Aa8yah
Outkast
Panjabi MC
Angels'arrett,

Mosley
Benjamin/Patton
Junga
Feldman/Boldst

50;00%
16.67%
10.00%

100.00/o

My Plague 500866 Sfipknot - Root/Jones/Cra- 100 00/
Never Had A Dream Come True
Never Leave You (Uh-Oooh)

470107
580636

Sciub7
Lumide'e

Dennis/Ellis
CEDENO

50.00%
'l0.71 lo

No More Drama
No Sunshine .

438991
515688

Mary J. Bilge Lewis/I1anfs/De
DMX

100 00o/
6'25%

Not Gonna Get Us 564383 TAT.U Polienko, V.Vi 25 00ol

Not ln Love-
One Day In Your Life

One Minute Man

A65$ 5.„-;-.- =.

507972
503518

: riquetiglesias AYLOR:MARK.

AnastacTa WatterslBiancan
Missy Elle. Bridg'es

-500L%%uo

33;33%
25.00%%uo

Over My Head
OverThe Rainbow
Party Up
Pass The Courvoisier

Peaches And Cream
PIMP
Poison
Purple Hills

. Rain OnMe
Reach
Right Thurr
Rise 8 Fall

RockYour Body
Rollout (My Business)
Romeo Dunn
Ruff Riders Anthem
Runnin'Dying to Uve)
Secret
Send Your Love
Senorita
She's So High

'mokeOn The Water
So Into You

539184
85239
515695
506639
306049
486764
548739
095666
492T09
571'l66
440073
56512T
540550
531586
506556
529717
515867

580837

576128
531582
360760

368012
515627

Sum 41 Jocz Steve,Nori

Judy Gadand Harburg
DMX SIMMONS

112 Boyd Jason
Jackson/Porter

Alice Cooper Cooper/Meccury
D-12

DAVID HAL-
S Club 7 DENNIS

Chingy Bailey Howanl
Craig David feat. MILLER

I udacrh
Romeo

Bridges, Mosley
Dawtdns, Maitia,
ItiiJBanks/Clinto

2Pac feat. The SHAKUR
CicconeIAustin/
SUhilNER

Kurt Nsen BACHMAN TAL

Fabohus feat. WASHINGTON''asgo

Busta Rhymes Edwards, BI
The Presidents Finn/Ballew/Ded

100.00%
1? 50'lo

1625o/
85.00%
76 00%
17 50o/o

42.50'lo

50.00%%u

50.00'/
20 00o/

TlXOO%%uo

40
QQ'5.00

56 13

100 QOo

66.67
100 00o

100 00o

33.33
100 00o



Son OfA Gun 493624' 'ar!et Jackson Harris/Lewis/Jac 35.62%
Song@ 325926 Blur Albam/James/C l00.00%
Space. Cowboy 290884'amiroquai l00.0!PI
Spinning Around
St Anger

438 15 Ky ie Mfnogue ShkkmanNingh
567092 Melalfca

15.0!P/o

15. %%d

449647 . Em'inein Armstrong/Henn 20. /oStand
Sfand Up
Stay Together For The Kids

549475 Jewel ~ KfLCHER
577029 Ludacris BRlDGES
49&04 Blin .182 Defenge!Hoppus 00.Still Waiting 534837 Sum 41 Nori Greg 60. 0%Stole 507060 Kelly Rowfand Kipner, De 33.
588923 Norah Jones'LEXANDER 100 Oo%%dThe Antheri

The Council Of FJrond (from '.Lord Of
Th'e Final Countdown
The Good The Bad led 1!he IJgfy SMS
The Hell Soi)g
The Jaines f3ond Th(me
The Jump Oif

523 f71 Goo'd Charlotte FELDMAN
505204 . Enya
111655 Europe

Brennan Ethne
Joey Tempest
Bnnfo Morricone

!539182 . Sum 41 NORt GREfG
Monty NormanTv/Fifm61525

566248 L7i Nm f t 1/fr '. aivjy Gsten S

85.00o/o

75 00%

80.!X!%

100.!N)%'h'e
Pink Panther Theme

The Wave
The Vffhofe Workl.
Theme from Batman'0

0
!i33546
) 71
758 2

enry Mancinl
Cosinic (Sate BOSBEMS

ast eat ifenja'min
v m

25.0l)%
O.

6.6 %
100.0!P%%dTheme.from

';CHiPs'heme

from

'Ghostbbsters'hem'e

from

'Rocky'heme

from %he

A-Team'heme

from The

A-Team'4882
Parker

71469 Tv/Film
23126 Tv/Film
23126 Tv/Fifm

Conli
'ostil/Carpenter-
Carpenter Poslil

1185637; Ray-Parker Jr Ray ParkerJr
100.0rp%%d

25.0tP/o
100 00%
.7. /o

7.5 %Theme from The Gocid, The Eiad t4d 62252 llv/Film Ennio Mo!ricone
Theme fmm Vhe Monkees'his

ls The New Shit
Thong Song „

120817 Tv/Film Boym, Hart
566915 Marilyn Manson SKOiB TlM L K
522903 . Stsqo

I
55.00o/o

3125o/To Be.f/ffithYou'91330 Mr Big Sheehan/f orpeyTo Love A Woman
TogetherAg.un
Toxic
Trade ItAll

T~~fe
Tum Me On

5288 2 . Lionet Ric ie o BARRYPAUL-
.362085 Janet Jackson Harris/Lewis/Jac
544118 Britney Sfearp KARLSSON
502524 Fabofous feat. If!if, Sf',
5f4238 Pink
577094 Kevin Lyftfe HENNfNGS

100.00%
50.00o

U Got lt Bad 461148 Usher 75.00'lo

UnderThe influence

Wait And Bfeexl

50201.0 Bubba Sparks
4!i51 8
461156 Usher
39091 Gray/Jonfi~

SO.OOo

4 .68/o
75.00o~

-IOO 00"
Wafkirig On Sunshine

Wantfabe
Wassup.
We Are The Champions

I2!9621 Kahina And The Rew
543748 50 Cent
422360---- Spice Giiis Ren4ottom/Stan

May, Mercuiy,145163 'ueen
473138 Da.Muttz Burrelf/MilhdJa

100

50.00%
100.00%
100.00%



We IIII Rock You
We'e OffTo See The Vizard (from The
What A Girl Wants
What Would You Do?-

145204
89815

436613
389231

Queen

CRy High

May/Mercory/De
Arlen/Harburg
Roche/Peiken
Pardh Roberts

.100.00%
10O0O%
50

00'0000'hat'sYour Fantasy
When You Say Nothing At'Alt

466970
136407

Bridges
Ronan Keating Overstreet,

100.00%
1? 50%

Where Da Hood At DMX SIMMONS
Where's The Paity At 492178 Jagged Edge Casey Brandon
White Rag
Mlho Do You Think You Are
Who's That Girl

V/ith You

571641
422361
515761
591258

Dido

Spice Girls

Jessica

ARMSTRONG
Wakfns/Nison/
Dean, Harrh,
SIMPSON

30.00%
50.00%
50.00%
24 00%

. X Gon'ive If To Ya
Yeah
You And I

544420
592333
157339

Usher
Will Yo'urig Johnson

'7.50'1

66%
100 00%

You Don't:Knovr My Name 584048 Alicia Keys. WILLIAMS-.(US. - — 50.00%
You Give Love A Bad Name
You Make Me Sick
Young 'N (Holla Back)

448601
502922

Bon Jovi
Pink

Bon
NWOBOSI OBI
Hugo. Charles

33.33%
50.'00~/

100

00'OTAL



SCHEDULE C

to the Agreement dated August 19, 2004, by and between
EMI Entertainment World, inc. and Downplay, Iric. (furs'uant to Paragraph 1'(a)) 'DDENDUMOF.RIGHTS

ADDENDUM to the Agmement dated August 19, 2004, by and betISeeIi EIItl Entertainment World, inc.and Downplay, Inc. (the Agreemeng, to be effective as Of+ d+ heIaof, to +ke tha'following
Addiiional Websita(s) conshtute Approved Addiaonal Website(e), and thus part of the Network.-

The URL of the proposed Additional Website(s) covered bI/ this AddendumI ag the,de on,which EMI Rtrgtones will first be offered thereon, is/aiIs:

Licensee Method Launch URL

-.ALLTEL WAP Jan-04 Available via All/I's +cyse pn-p)ice..servicaAT&Tlhaeiess . WAP Apr-03 Availabte y!a ATILT's,mitimode, on-phoebe sqrvice.Bluegrass Cellular Web Nov-03, httoJ/www.downniav.corn/imao/blueorass/index.isn
CellCom

, Wab . Nov43 . httoJ/www.downolav comlimao/celicomfindex.isn,
,CellularSouth Web S~3 httoJtwww.down'olav.corn/teieoaklindex'.Iso
Downplay . Web Nov-02 hNnJ/www downbfav'ctsri
Downphy WAP TBD httoJ/wao.downdlav.lan
First Cellular Web Sep43 httoJ/www.downotav.couilimao/Srstcelluiar/index.isniowa Wireless Web Nov43 httoJ/www.downbtav.'corri/irekn/lo'irsmnreie'ss/index.iso,
Sieinens Mobiie Web Nov-02 httoJ/www downblav.'cotri/mvkiemens/index.iso:
ThumbWireless'eb. Oct-03 . httrr//wwW.downblav.'coml/imrin/thumb/inde+iso

Notes: (1) Iowa Wimless, Cellular South, and CellCom are adnIiinisgrei) by Synjvepe T~nologies(formerly, known as TSI). (2) BlueGrass, First Cell, and Thumb areadministbrerfby InterOP Techhologies.
(3) Depending on content's foe@at, 'the final delivery method fot certain litem's pu'ratta'sed'over'he'web'ay

have th'elr final delivered method as SMS text message, I/I/AP'dcuIntoad, or OTA (over 6e air).

2.. All terms and condiTions of the Agreement shall remain in fu)l force arid effect

r
.IN WITNESS WHEREOF, the parties have caused the foiagoing ADDENDUM td be.executed as of this19th day ofAugust,2004.

EMI EntertainmentWorld. Inc. Downplay,

By:.
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Ringtone and Mastertone License

fHIS AGREEMENT (the "Agreement") is made August 31, 2004 (Effective Date"). by and
between Ampay Ltd. ( Ucenseen), Ainplefuture House, QuadrantBusiness Centre, 135 Salusbury Road.
London,'W66RJ England, and EMI Entertainment World. Inc. ( EMO. 810 Seventh Avenue, New York,
New York 10019.

WHEREAS, EMI is actively engaged in the business of music pubfishing and controls the music
publishing rights to c'ertain Compositions (as defmed in paragraph 1 behw) whW are contained in the
nlusic publishing catstogs lislmf on ~Schedule allached hereto and made a perl hereof (hereinafter
individuafiy and collectively referred to as Publisher"); and

WHEREAS, Licensee desires to obtain and Pubfisher desires to grant a license to arrange 'and
record each Approved Composition (as defined behw) to create EMI Ring{ones (as defined befow) and to
distnbute ~UAI Tones (as defined below) whereby an endorser can receive a copy of the EMi Tone into a
Wireless Device (as defiined below) (1icensee's Service"), solely in the manner provided herein and afi in
accordanc'e with the terms and contfifions of this Agreement;

NOW THEREFORE, in censideration of th'e mutual promises and covenants contained herein,
the parties hereto agree as follows:

Definitions

As used in this Agreement, the following terms will have the meanings set forth belovr.

t(a) . "Ad(fitionaf Website" means a website or wapsite, propnetary to Ucensee or to a third
party, froin which Licensee propos'es to allow EH(fl Tones to be digitafiy transmitted. For each Additional
Website, Licensee shaH prepare and submit two (2) copies of an executed written Addendum (in the form
set forth in ~simon fe c, whhh shall fst:the lenuesled Addilienal tgebdte(sf; Ucensep will r asonabtp
cooperate 'with PubHsher to respond to any of Publisher's requests for additional information regarding a
requested Additional Website,'nduding without limitation, yeriTication of the nature of business conducted
on said Additional Website, and ihformation related to th'e accounting and reporting procedures in place
between licensee and the proprietor of an Additional Website. If Publisher approves said Additional
Website(s), it shalt counter-execute said Addendum and send a copy to Ucensee, and the Additional
Website(s) listed thereupon sha1I be deemed approved by Publisher ("Approved Additional Website(s)")

(b) Conlpositionn means a musical composition which is owned and/or controlled by
Pubfisher. and which is made available to Licensee hereunder subject to the terms and conditions set
forth in this Agreement and to any restrictions thereon imposedby Pubfisher or by the Songwriter

. Agreements (as definedbefow), and which shall be subject to Publisher's final approval, for use in lhe
creation and distribution of EMI-Tones; provided that with respect to any Compos%ion which may be
controlled by. Publisher only in pari, the tenn "Composition" shall refer only to that proportion of the
musical composition controfied by Publisher. Approved Composition" means a Composition which has
been deared and/or approved by PuMisher for use by Ucensee, as evidenced by its indusion on the
attached Schedule 8, which may be amended from fime to fime, or by Pubfisixx's execution of an
applicable Addendum as further descdbad in paragraph 2(bi bshw (in dm form set form in~Schedule 0 .

(c) "Copy, ineans a digital transmission(S) or efedronic distribulion(s) of a single Approved
Composition contained in an EMI Tone to an end-user

(d)
' "Copies Sold'nd "sales" niean one hundred (100%) percent of those Copies digiitally

tratisinitted oro~ efectronicallydistributed to end-users finduding without Hmitation to said an end-
user's Vfirefess Device).

(e) - Dofiars and "Cents" mean United States Dofiars and Cents



(0 EMI Ringlone and "EMI Masteitone" nieans a Ringtone and Mastertone (as definedbelow), respecfively. lhat features the digital transmission of an ApproVed ComImsfiion, (he length'fwhich shall not exceed lhirly QO) consecufive seconds, solely in iton~oti wig Ucensqe's Service andin accordance with the terms and condilions of this Agreemeiit. For SIe pufposp of lhh Agreement, EMIRingtones and EMI Mastertones colhctivety shaN be referred to as "EMI Tones'.

(g) "Ifetwork means the Websfie (as definedbelow).andAppiovedAddifional Websfies(as'efined abave) on which EMI Tones wilt be made avafiabfe lo end-users, as served from and Ihiough HieServer (as defined behw), via a range of service channeh inchiding InIemet, cable, uatemte, web, WAP,,SMS, or cefiuhr transmission, provided Ucensee at afi times Shafi',inst~ie secunty measiires with respectto aN astxNNs of the Network and operating systems, thatI are designed to ensure that an EMI Tonecannot be copied, phyed, distributed, ransmitted or exploited in aIiy epybjycej9 tha Wireless Deviceinitially eceiving ssfd EMI Tone; 00 are designed to prevent unauthonzed reproducfion and tr tribulkm ofan EMI Tone; andQ3 are sufficient to track and enforce the use liinitagons txxttiImi&hted by thisAgreement; and Ov) meet or exceed cuiient industiy standanls as they, existfrom fime to Sime,for.theHcensed defiveiyuf music via tfigitaf transmission and its reproducfion on devices.

(h) Person means any individual. corporation, partnership, as'ciafion or other organizedgroup or cdmbinsfionA any or afi of the foregoing, and their legal successors or represmtafiveL

I . "Ringtone meafis an electronic code which hasid*in jme~sWireless Device and. causes a predetenhined aud~ instrumental melodic sequ~ of q muscat pinpositIon tp be pIayedfor the sole.purpose of announchg an incoming telephone call o or message on,such VFireless Device.,without anir further distHbufion or hansinission of such musical corn~ Pr Ihe avoidIsxx,',ofdoubt,Ringtone shaH not indude (and thisagreement shafinot be deemed to grant Ucensee any rights ki useCompositions in or as), inter ~ii, Ringbacks or Ringback tones (as',defined bektw). For the puqiose of.thh'Agieement Ringtones thatg) enibody a master sound recordsIg of'the 0osTjon or 00 embody'vocal an'dlor human instr'umentat performances, shall be refeire'd to as

I "Ringbacks'or "Ringbacktones means the distnbufion ortransmlssion of a musicalcomposifion lo a INirefess Device or telephone for the purpose'of notHyiug a caNer that the.cafi recipient isbeing ahrted to Hie incoming caN..

(k) 'Sever means Ucensee's proprietary Internet severw~ chal( be ltcatqd wjthh Hie,Temtoiy, on which tsrsphtes of the EMI Tones lhenaed hereund'er INI exclusively reside, and from whichthe EMI Tones wm be digitaNy tmnsnitted or distrHiutad to end-users through the Network. ForpeposesofcbinTicafion, bo ELS Tone shag be qfferad for sale Hsuugh Sie W~q or IIirough an ApprovedAdditional Websfie and pennanenfiy stored in an end~sWitehss Device wgh+ HIst bqhg,transmHtad from and through Ihe Saver.

(0 "Songwilir Agreement(s)" shaH mean Swee agreements pursuant to which PubfisherJiaa acqulred nghts wfih respect to any Composition..

(m) "Websfie" means Ucensee's proprietary website or wapsite on Iha hternet having a IIRL,of httuJlwww~traLcwiL

(n) Wirehss Device means a moMe telephone or a hyhid )iandheid wimfess.device lhstincorporates lhe telephony or massaging function of a mohie Ielepl&m and that operates on a wirehss. communicagons IHitwork reguhtedby the IJB. Federal Commutfications CommissIon in accordance withits rules and reguhgons governing commercial moMe radioservices.'o)

. Each other expression usaf herein, unless herein~ly defined, shafi have,themeaning comnxxfiy)inderstood in the music pubtishing3otfusky.



2. Su I of Com ositions

{a) Publisher has deared andlor approved the usage of the Compositions fisted on theatladted Schedule 3 whirh may be amended from lime lo lime during Ihe Term for Ihe mention anddisldbulion of Bhtt Tones, and such Compositions arehereby deemed'Appmved Ccmpoeidons." Fordarity, Pubfisher may send Ucensee a revised Sch'edule 8 from time to tiine during the Term, whichSchedule 8 shalt comprise the'urrent list of "Approved Compositions", as of the date senL Publisher voltuse best efforts to deary inc%cate for Ucensee any additions, delelions and/or corrections to the list ofApproved Compositions comprising Schedule 8

(b) Following the execution of this Agreement and throughout the Term, Licensee may seekdearance of additional Compositions for use in the creation and rfistribution of EMI Tones that do notappear on Schedute 3: In such event, ticemee shall nogly publhher of said requested Compositiorw if,Publiihsr agrees to dear such requested Compoagonfsi, it shall so advise licensee who shel thenprepare and submit two (2) copies of a written Addendum in the form set forth on the attached ScheduleD. Said Addendum shall be executed by Licensee and forwarded to Publisher. When fully executed, theAddendum shalt be considered an amendment to this Agreement, subject to alf the terms arkl conditionsherein set forth, and the Compositions set forth therein shall be deemed "Approved Compositions".

(c) Publisher reserves Ihe right te prevent any Composition frombecoming an ApprovedComposition. For exainple, but without limitation, as of the date hereof, Compositions written in whofe orin part by Tracy Chapman, John Lennon, Jeff Lynne, James Taylor, and Stevie Wonder, and themembers of the recording arlists known as Aerosmith, Foo Fighters, Nirvana, Red HotsChiii peppers,Tool, the Mars Volta, A Perfect Cirde and Savage Garden are not available; arid the Compositions"You'e Got A Rfend (Kin'g):and "Izzo" (Perren f Mizeli f Gordy l Lussier /Carter I West) are not and shall,not become Approved Compositions.

(d) Notwithstanding anything'to the contrary contained in this Agreement, Licensee shallremove any EMI Tones from the Network within seven {7) business days from its receipt of a nofice fromPublisher requesting such removal

3. G~rant fRI ht*

(a) Subject to the terms, conditions and limitations herein'et forth, to lhe coinplete executionof IMs Agreement, and to the payinent of the applicable royalties and fees for the rights granted herein,PubRsher hereby grants to Ucensee the following non-exclusive, fimited rights dunng the Term and in theTerrltoi)c

0& To arrange and record, at Ucensee's sole expense,.up to thirty (30) consecutiveseconds of each Approved Composition licensed hereunder for use solely in connection with the creationof an EMI Ringtone; provided that in no event shall any anangement charige the basic mekxly or'uuttamentat character of the such Approved Composition, and further provided that am suchanangements be sub,act to the provisions of paragraph 11 behw;

Qn 'o create a template or. server copy of e'ach EMI Tone, which shall be "uploaded"to and reside on the Server for the sole and exdusive purpose of transmitting or distributing EMI Tones toend-users;



(i1i) To self Copies of the EMI Tones, on and lhrough the Network, by which an end-user can purchase a copy of the I34! I Tone such that the EMI Tone may be embeddc.d in his or hertithreless Device (it being uncferstiood that temporary, transient, non-permaiient Copice of the EMI Tonesincidental to said transmissionmay be created on the Network, prI&vide.d {A) no perrr'ianeht couples of iheEMI Tones are storied or cadhed on the Networlc except on lhe Server or on an iend user's WirelessDevice and (B) if'a secuirity breach in the Network arises„Licenses shall immetfIatefy; corrlply With anyPublisher request to blcxk access or remove from the Server any @II fonk so affsctied); and

(iv) Subj'ect to Ucensee seuiring all necsssaiy public performance licenses (asdescribed in paragraph 8 below), to "stean&" up to tl'iirty (30) m&nsecutive seconds of an'kAI Tone. (andihe Approved Compiosition embeckled therein) in a digital audio th«nsniiissicn for the Mite purpose ofdemonstrating or auditioning said Ringtone to fau1itate it.. sale, in digital, computer reiadai&le or otherform, on'he Network, provided that said streamed EMI Tone (and the Qprpved Corriposjtion 'embedded.therein) cannot and shaill not be offered or proviiied in or as a serrate'ownloadable tile."

{b) (i) . This Agre~ment does not authorize or permit any use of any ApprovedComposition not specifically authcrized herein. 'ilf any such use is made or permitted by Licsn.we-thisAgreement shall immediately termiinats. 'ii)

Publiisher.doe- not herpby grant a license or othervrise authorize Licensee in ainyway whatsoever to use 'any current or future.traclemarks, service marks, de:Ngn marks'or. trade namesassociated with Publisher (ths "EMI Marks"), on or in conjunction with the Network: LIcen~ inay only'use ihe EMI Marks upon.prior written appreval from Publisher..

{c) Prior to exercising its riiights in any EMI Torte, in the event an Approved Compositionembodied therein is contmitecl less than one hundred {100%) pe&mt bIr Publisher, Licen«;ee s;hall ensureit has securecf a iieet&se for the remaining percentage from the applicable ca-publisher(s).

(d) Nothing oont;,iinedl herein.shall grant Licensee ths 'right'o use any particular recording ofan Approved Composition.

~Trrito

The "Territory" covered during ihe Term„(as defined below) of this Agreeinent shall be the UnitedStates and Canada.

6. Term

(a) The "Tenn" of this'Agreement shall be one (1) yeai, corI&meIicincI on Septum'1, 2004and terminating August 31, 2005 (the "Eapin&tion Date"). licensee ',shalf, notify Pubfisher when an EIVIITone is first made available for purchas

(b) Notvrithstanding the foregoiiig:

(I) ~ii8 nghts grantcxf to Licensee herein and pi&rsuant to. the Addenda shaill expire asof the Expiration Date.

(ii) EMI nay timniriate lhe entire grant of rights corittainixf in this Agreement arid/orthe grant of rights with respect to a particular Website or Additional Approvedl Mfebsite;, at any tfine for anyreason upon thirty (30) days prior viiritten noti'ce to Licensee. Promptly thereafter. Licensee. shall furnishPublIsher with a written cxinfimtatioili that it has pe6orrnmf any/all'al'cedowns of EIJlt Tcx&es from the'Server necessary to ix&mpfy with thie appficable termina5on of rights by Publi."her.



6 Advance/ Ro alties

(a) As used herein, "Publisher's Prorata Share" shall mean that proportion of Publisher'ownership of the appHcable Compositioh, as set forth on the Addendum.

(b) In consideration of the rights granted hereunder, upon execution of the AgreementLicensee shall pay to PubHsher the sum of TVfO THOUSAND RVE HUNDRED ($2,500.00) Dollars, as anon-returnable advance, dupable solely froin royalties otherwise payable pursuant to subparagraphs(c)(i-iv) behw ("Advance")

(c) Oi Pursuant to the terms and conditions of paragraph T,below, Licensee.shall payPubHsher a royalty equal to Publisher's Prorata Share of:

(A) TEN (10%) percent of the retail seHing price of each Copy Soid, with aminimum royalty for each Copy Sofd of TEN ($0 10) Cents with respect to EMi Ringtones; and
(8), TEN (10%) percent of the retaH selling price of each Copy Sold, with aminimum royalty for each Copy Sold of FIFTEEN ($0.1 5) Cents viith respect to EMI Mastertones;

Aa ln the event a recumng fee is charged an end user to retain a Copy„said chargeshall be deemed a royalty-bearing event. For Maiity, Licensee shaH pay Publisher the applicable royaltypertaining to any Copy each time a recurring payment is made to retain safd'Copy (or to access said EMITone embodied therein) on an end user's Wireless Device. For purposes of calculating the royaltypayaMe, if applicable, the recurring fee shall be deemed to be the original retaH selling price and eachtime th'e Copy is thereby retained shaH be c'onsidered a new "Copy Sold" and a royalty shall thereby be. payaMe.

fig fn the event a Copy is made to time-out on a Wireless Device and one is inade tore-Qowntoad or otherwise re-acquire said EMI Tone for reasons other than. technical failure, said eventIf be deemed a royalty-bearing event For darity. and notwithstanding the previous sentence,Ucensee shalt pay Publisher the applicable royalty pertaining to each Copy Sold, irrespective of whetherthe recipient had previously acquired the same EMI Tone embodied in such Copy SokL
(iv) ln the event a Copy is offered in a.form other than individually (~cC, said EMITone is made avaiiaMe: as part of a bundle or package of wireiess content applications, the royalty dhein connection with such.Copy shalt be PubTisher's Pro Rata Share of Ihe greater of: (A) TEN (10%)- percent of a fraction whose numerator equals the bundle's sale price and whose denominator equals thenuinber of royalty-bearing content applicalions,or (B) the minimum royally for each Copy Sold set forthparagraph 6(c)(i) above.

(d) ln the event an Approved Composition is controlled.fess than one hundred (100%)percent by Publisher or if the Songwriter Agreements require direct payments to certain IMrd parties,. "

third parties..
upon Publisher's request, Licensee shall make direct payments to such appficabfe co.-publishers Ih. pu I rs'or 0 ef

(e) ln the event Licensee agrees to (or has agreed to) pay to a co-puMisher of an Approvedmposition, or to the publisher of.any musical composition, to be induded in any Ringtone or .

Co
Mastertone, compensation or consideration in excess of the compensation or consideration to be paid toPubHsher hereunder (coHecHvely, "Excess Compensation"j, then effective as of 'the date of suchagreeinent wilh any such music pubHsher, Licensee shall iminediately pay to PuMisher an amount equalto such Excess Compensation and this Agreement shall be deemed amended effective as of the date ofsuch agreement with any such music puMisher. to indude such more favorable provision ln the event theApproved Composition is not entirely controged by PubHsher. the Excess Compensation shall be basedup'on and shall reflect Publisher's Pro Rata Share Upon request, Licensee shall supply to Publishercopies 'of aN agreements between Ucensee and music publishers by which righls are granted for the.useof any musicaf compositions (induding Approved Compositions) in Ringtones and/or in Masteitones

AMPIEFUTUBF RlMT 08100t
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7. ~Ance«Ann

{a) Together with the payment of aN applicable sums due PubNsher pursuant to paragraph
6{c) above, Licensee shall render Publisher accounting slatements on a quarterly basis, (which shaN be
provided electronicagy, along with a haid paper copy), inrlicating, o'n a coun!'ry-btr-country, EMI Tone-by-

- EMI Tone {induding the title, writers'ame(s). and applicable Publisher-suppNed EMI sonq code for each
Approved Composition), and'\Vebsite-by-Website (i.e. statements lo indude both the Website and aN
Approved Additional Websites) ba.ds, the numb+ of Copies Sold ot othbrwi~a rfL&lxjted «+d/c'ir digitally
delivered in each cmintry of the Tenitoiy, within,.forty-five (45) days fogowing lhe fast day of cadi
calendar quarter duririg which such rights are granted herein,'hether Or not Licensee sold or otherwise
distributed Copies within such quaitedy period. In addition, the accaunNng statement shall indicate, with
respect to each Copy Sold, thii retail selling price therefor, whetherisatd Copy Sokl Ms the result of, a
first-time transmission or,a repeat transmission/recurring urge, and any otlher information necessary to
determine how the applicable royal'ty.for each Copy Sold was calculated.

(b) ln addition to providing quarterly accounfIng statements, Licensee sM, withinninety (90)
days of lhe Effective Date, provide Pubgsher, upon request, with orIline,'real'-time acc/~ th the'Sender in
order to permit the aixumte idenfIfication, trackhg arid veriT!cation.of copies of aN EMI Toni~ and any
other data item to be enumerated 6n accounting statements~nt to subparagraph {a) 'abov'e.—

(c)c Ucensee agrees to keep and m.aintain true and acimrate records and bool'f accciunt in
connection with the sale tif Copies and aN transactions related thereto Or otheiwL~a contemplated under
thh Agreement, and shatl retaiin all suCk records and books for a pitied of not less than four (4) years
foHowing Ihe termination of this AgreeinenL Pubfshe;, by its designated representativr shaN have the
right, upon'reasonab'le written noh, and duringi normal cffice hours, to examine the books andI records
of Licensee; at Licensee'«; regular Iilace of business wheri the books.and'reexrh are maiittained, as the .

same pertain to the subject matter of this.Agreement and to make &pie's anjt extracts thereof. I~dsee
shall'cooperate with I&blisher's representatiyecto assist them in understanding att such material. If', as aresult of any'audit, it Is determiined that Ucensee has understated tlie royalties due to Publisher Ucense
shall imme'diatety pay to Publishe'r. ilhe amount of sudi underpayment. If', as I result ol'ny audN., it i+
determined that Licertsee has understated the royalties due to Pubhsher by ten {10%) percent cr more,Licensee shall pay to Pubhsher the ambunt by which royalties have been unifer'stated and:Sag reimburse .

Publisher for the cost of the audit.

{d) Atl checkn shiiN be in United States Dogais; sliatl be made payable to EMI Entertainment
World and unless Publisher notifies othmwise, shaN,b. sent to the attenifon of Susan Quartz, Music
services, Ucensing Lie payment at the addi&~ i!Ndicated in paragra'ph 18 below. 'AN atxoutitings and
Payments must be receNrxl by'Publisher on the dale such Payment and statement are duen acconfing tothe tenn's of this Agreement. Nme being of tfie essence hereof No,paymenLs shaN be diminished or
reducedin any manner for any.reaiien Induding without Nmitatke, any withho(dings, currency
restricgons, exchange oi taxes Upon written rrxtueg Publisher shaN provide Urxmsee with a iturrent
W-9 form for each imisic publi.fvng catalog receiving payment

(e) It is tinderstood and agireed that there shnN be no "free"'or "bono." gods" 6f the, EMI
.Tones, as.such term fs understood in the industiy, Le, aN Copies Sold, Ciistntiuted,', trarismitled, or:
deNvered, regardless of piice, shaH bear a full royalty hereunde;

(I) Within liimitir~g Publisher's rights and reniedies hereunder, at'law or eeqpity (i) past-
due payments are subject to and to be accoimpanied 'by payment of interest thereon at the pAne rate as
established on the due date by The Bank of New York plrL two (2%) percent compourded daNy and
computed from the date(s) upon which each such payment(s) first becaihe dante u/itil th'e date(s) 'upori
whicheach such payment{s) is remitted to Pubg«sher and {8 Ucensee shall reimbursepubiisher, wilhin
live (5) days from receipt of its invo'iice, for Publisher's reatenabte a(tom/'.y's fees Qd costs arising out ofthe occurrence of any Default Event (as defined in paragraph 14), induding, &Without Nmitation, any fm1ure
by Ucensee bmeiy to rend'er stateirients and account to Publisfier with rmperA to royalties which accrue
to Publisher in conneiNon with Licensee's exploiiation of its rights pursuant to the appfiicabfe provisions
hereof.
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8. No Performance Ri ht Grant

{a) No right of public performance is grantedunder this'Agreement, such right being licensed
by the American Society of Composers, Authors and Publishers ( ASCAP") and Broadcast Music Inc,.("BMI") in and for the United States, and the Society of Composers, Authors and Music Publishers("SOCAN") in and for Canada, as applicable.

(b) Any pubHc perfonnance of an Approved Composition as embodiedin an EMI Tone,induding without Hmitation pursuant to paragraph 3(a)(iv) above, not otherwise Hcensed by ASCAP and/or
BMI and SOCAN, as applicable, shall be Hcensed by Licensee from Pubgsher or from Publisher'
authorized agenL If said license is to be secured from Publisher. Publisher agrees to negotiate in goodfaith and the issuance of such license shall be in accordance with the customary industry practices andfees.

9.. Restrictions and Reservations of Ri hts

(a) This Agreement does not authorize or permit any use of a Composition not expressly setforth herein and does not include the right to alter the fundamental character of the music.of an--
Composition, and, specificaHy, the terms of this Agreement are limited to the use of each ApprovedComposition only as originally fixed in the EMI Tone. Publisher reserves aH rights not expressly granted toLicensee hereurider. Ail right's granted hereunder are granted on a non-.exdusive basis.

(b) No Composition may be used in a dramatic fashion, as such term is understood in theindustry, or in any manner which could be considered in bad taste or offensive; i.e each ApprovedComposition shall be used'with regard to social convention and decency so'as not to bring such
Composition, the composers thereof, or Publisher into public cfisrepute or reflect adversely. on theComposition, the composers thereof. or PubHsher. No individual Composition may be used in connectionwith any product, any service, or in the brandinq, marketing, advertising or promofion of-any product,servim or event.

(c)
'

Without limiting the force and effect of the foregoing, and without intending to provide anexhaustive list of prohbiitive acts, this Agreement does not include the rights to: Q rent or lease an EM
. Tone; {I sell or otherwise distribute EMI Tones except for the personal use of IMividuai Wireless Oeviceowners; (Hi) parody the music or lyrics of an Approved Composition;.(iv) make, sell or ifistnbute

. phonorecords of an Approved Composition; (v) ~lize a sound recording and/or audiovisual master(s) notowned or separately licensed by Ucensee; (vi) synchronize (or authorize.others to synchionize) anyApfxoved Compositions with visual images or events or indude any Approved Composition in any auifio-"visual work, iriduding without Hmitatien in commercials or games. (vu} use the titfe of in ApprovedComposition except for faduai and/or descripfive purposes foridentffying the EMI Tones availawe to forpurchase; (vga& use any Composition that Is not a Approved Composition in any vray; or (fx) use anApproved CompmHon on any broadcast/cabtecast or on-fine services (whetherviewabfe in real time ordownloadable)'ot speci6caHy enumerated in INsAgreement, or on any interactive progiam, platform,media or. storage device, or any promotional use not pecificaHy enumerated hereiii Any occurrence ofthaabove-noted items permitted or authorized by Ucensee shall render ag aspects of the Agreement
iminediately nuH and void and this Agreement shaH be terminated pursuant to paragraph W.

t

(d) Except for Hsting on the.Network Ihe composers'aines for factual and/or descriptivepurposes for identifying.the EMI Tones ava1able for purchase, no right whatsoever is being grantedhereunder to use or authorize other Persons to use the names (lncfucHng any prof~ naines.
previously, now or herealter used), facsimile sigrialures, voices, Renesses or biographical material of,
concerning, or regarding any of the composers of a Composition for any purpose whatsoever, including,wffhout limitation, for purposes of-exploitation of a Ringtone.on the Network. 4 no event shaH a name of acomposer of a Composition be featured more or less prominently than any oHier composer's name.



td. tr rrantie'. enrt~Representatiaa..:dndemnitt

(a) Pubfisher warrar)ts only that it lms the krgal right, power arid acjthorIty to,grant this licenseand this license is given and accrued without any other warranty or rI~se. Publisher hereby agrees toindemnify and hold.harmless Licensee and its respective officers, directors, agents, and ernphyees(hereinafter, the fndemiitees) from and against any and all liabiIities, dairiage; coals, charges,recoveries. judgments, ftenalties, expenses or hsses of tNhatsoeiter kind or nature, actuagy incurred bythe lndemnitees (iniluding reasoriabfe attorney," fees and di~ements) tINhicI& may be obtainedagainst, imposed ufton cc'suffered by I5e kxfeiriniteiw or any of tfIem, by reason of any breach byPublisher of any of its warranties or representations hereunder. Ft& no event sha5 lhe total liabgity ofPublisher in connec'lion with ihe rights granted for e-ich Approved Composigon Hcenned hereunder'exceed the consideration rectmived by Publisher in connet&on with the licensing of said Approved .Composition Licensee will giive P'ubEsher prompt riotice of any denim @d PIubli+er wiH have the right to-assume the defense thereof at Publisher's expense.

(b) Licensee represents and warrants thaL

Oi 'here are no actions, suits, proceedings,.-Igreepenfs or ptherimpedi¹nts,actual or threatenede whit% wtmfd previent or imfeir it from periomIing its duties and obligationshereunder; and

na i'.is hgy empowered to entei into this Agreemernt and to perform its duties andobHgations hereunder, that it is and shall at aH times remain possessed of aH rights necessary for it'tocompletely fulfHl all of its rnateriat obligations, hereunder, and that its enterin'g into this Agreement andfcilfi7ling such obliga5ms (induding but not Ihnited to maintenance of lhe Network) does not and shall nolinfringe upon the fights of, any Persxtn whatsoever..

(c) Licensee further represents and war'rants that it shail olitain,or sgmre '(and maintainduring the Term) all nerve.mry and required licenses im'nceming:

Q intellectual propeitics furnished or sefecteci by Licensee and centained in any,materials used in connection with ttie marketing, sale tm distrHMHon, of RIngtqnes fis aifthortzed. hereunder, induding iivithout Hrititation rxme ancf Hkeness rights, and that said materials shaH not viofateor infringe upon lhe rights of any third p;irty, inducing without limitation hteHectualI property rights and/orrights ofprivacy and publidty; and

An hlelle&Huaf propertie:s furnished'or selected by Liceewe and contained in an EMII.'Fone not licensed herieunder including tfiatpixtion of the.music pubIishing rights ln and to each ApprovedComposition not controHed4&y Publisher, and that sakf materials shaiH not vhhte cxr infring upon therights of any third party. indudirig without Hmitation intellectual propctrty'rights and/or rights of privacy andptubHcity.

(d) fUcenae aigrees to fuHy indetnnify'Pubfisher and hold Publisher (and it" officers,tfirectors, and employees) harmless of and fran ai~ arid aH HabHitie„, dSns, causes of actkins,damages, interesl, ch.-irges, recoveriies,)iidgments, petit tiers. expenses or fosses of whatsoever kind ofnature, (inctudkig without Hmitation. legal expel encl counsel fee and disburseimnts) of any kindwhatsoever which may be occa;kmcxf, siiffercxf or incurred by.PubHpaer, either direly or indirectly, iiiwhole or in part, resuMng from or in txmnection with any breach or threatened breach by Ua~ee of anyof the terms. covenant.+.ref&resctntaHons and wanminties contained hivein, and/or any daim by anyperson inconsistent wilheny of the rqxemtation«~ warranIHes and cIover~tsIhertfundifr. Fi) ackfition,Licensee will reimburse PuMishcx on deniend for.any payment made at aiIty firfie ager the date hereof forany.labiSty or daim to'which thL; datise rdates that has resulted in a, judgmen) agajnst publisher,orwhich has been setlled with the.tvvritkz consent of licensee (which cxxiseIC shall not unreasonabi'y bewithheld). Publisher will give Licensee prompt notkm of an'y daim and Uclisee wiS have the right toassume.the defense,lhereof at Licerxwe's expose.



11. Arran ements/Co les

(a) Any airangement(s) whiich Ucensee shaH cause to be made of an Approved Composition
in the creation of an. EMI Ringtone shall be made at Licensee's own expense and shall be created only asthe result of employme'nt-for-hire, and such arrangement shaH be Work Made For Hire" as such term isused in the United States Copyright Law. Ucensee hereby seHs, assigns and transfers any such
arrangement to PubHsher and the woitdwide copyright and renewals and extensions of copyright therein.The arranger shaH not be enHHed to authorship credit or status as a cokaborator or any remunerationby'ayof royally or. otherwise from the authors of such Approved Composition or from Publisher or any ofPublisher's designated agents. No arrangement shall change the basic melody of any ApprovedComposition.

(b) Ucensee shaH enable Publisher freely and without charge or expense to receive Copiesof Ringtones to ensure Ucensee's adherence with and to the terms and conditions of this Agreement./
12. ~Ovm rshl

Ucensee shaH not at any,.time, directly or indirectly, license, transfer, assign, self or otherwisedispose of, pledge. moitgag'e or in any way encumber any Coinposition or any interest of any kindtherein, and/or any right or I@ense granted hereunder and any such purported license, tiansfer,assignment, sale, disposal, pledge,'mortgage or encumbrance shall be void and of no effect.

'3. ~No.P~ hl

Nothing herein contained shall create any association, parlneiship, joint ventu're or relationship ofprincipal and:agent between lhe parties hereto; it being understood that the parties hereto are, withrespect to each 'other, independent contractors, and neither paity'shaH have any authority to bind theother oi'the other's representatives in any way and shaH not hold itself out to any'Person as havingautliority

14 Event of Default/Core

(a) As used herein, the term "Event of Default" shaH mean any of the following events: Qi.Licensee's faHure or inabTity to fu!fm any of its material obligations hereunder for any reason; (ii)
. Licensee*s dissolution or the Hquidation of any substantial portion of its assets; (ia) the A1ing by or agahst. Licensee of a petition for liquidation or reorganization or the commencement of an action against it underany-appHcable bankruptcyer insolvency legislation as now or hereafter in effect or under any simHarstatute relagng to,Hquidation or reoiganization or Ucensee's consenHng to any of lhe foregoing; {iv) theappointment of a trustee, receiver, custodian or similar appointee for Licensee or for any of its property orUcensee consenting to any such appointment; (v) Ucensee's making of an assignment for the benefit ofcreditors; (w) Lkensmbecoming insolvent; or {vH) any action by Ucensee which jeopardizes any mateihlright or remedy of PubHsher hereunder.

(b) Without limiting or affecting the rights or remedies which PubHshermay have under thisAgreement or at law or equity, wilh respect to Licensee's obfigatfons under this Agreement, it is agreed
. that if an Event of Default occurs or in the event of a breach on Ihe part of Licensee, PubHsher wHI notifyUcensee in writing of such default or breach and Licensee shall have ten (10) business days from receiptof such notice in which to cure such Event of Default or breach. If such breach or Event of Defaults is notcurable or if not cured within said ten (10) business day pedod, this Agreement shall automatically
terminate; provided, however. Ihat with respect to the payment of any monies whatsoever, Ibis
Agreeinent shaH automaticaHyderminate if such parHcufar breach is not remedied within five (5) businessdays froin the date of the notice, and Pubgsher, in the event of an automatic temiination under Ibis
paragraph and without prejudice to any other rights andremedies, shall have rights and remedies for
copyright infringement, induding injunctive relief.

NlFlERJIVRE RTur to10N



'(c) The tenmination of this Agreement pursuant to this paragraph shall ren&ler the furlher
expfoitation of an EMI Tone actionable as an act of copyright infrjngejnenf. fully'ubjject t'o lhe reiriedies
provided by the Copyright A&/ THfe 1 er, of the t1nited States Code, together with other legal and equitable
remedies avaiHable to Publisher

15. Notices

Any and aH notims, &xinsents, approvats, demands, othey corhmuijucatjons and.pay&nent"
hereunder shall be hand delivered or.mnt by awiiti&xf meit, return recept requited, at the address below'(or at such other address hereafter designated by either party in feritirig): «6sfofiows'o

Publlshec [Hat Ehte&tairunent Woit&f, lnc.
910 Seventh Avenue
New'York, New Ycrk10019 'ttentionSusan Schwarlz

To Licensee= A&apay LtiL
Amplefuturh House
Quadrant Business Centre
135 Safusbury Rd.
Lovndon, NW6 6RJ England
Atten&ion& Simon Barnes
Copy. Legal DiHpart&nent

Any notice shall be &teemed complete when the same (containing'whatever informattoit'nIay be required 'ereunder).isdeposited in any mail box property addressed and sentps aforesaid; except that: (a) aH
materials personally delNered shaft be deemed served when actually receded by the party to whom
addressed; (b) air eqxessmateriafs shag be deemed senred on the day of delivery to the air express
company; (c) notice&i of chan&je'f address shaH be effecgve only from the date of receipt, and (d) royalty

. statements may be sent by regular &nait and shaiH be deemed rendered when actuaHy received by
Publisher.

16. Goveminol aw

This Agree&uent fias been entered into and d'elivered in the State of NeW York and the validity,
interpretation and le&&at effect of this Agreen&ent shall be &foverned by and construed in accordance with
the internal hws of the State ofWew Yc& applicable to c&intracts entered into ard perfornyed entirely
within lhe State of New Yixk. 0'nfy the New York courts (state and fedimg'wiH fiave'jurfsificti&In over any
controversies rega'rdi'ng this A!greement, and.the transactions contemplated by tfus Agreement; any acbon
or other proceeding which Lnvolves such a controversy wHf be brought in thcise courts, in New York
C~onty, and not ehe&rhere. Licensee hereby irrevocably submits t&I the juri&ictkn of the.lMew'ork
courts (state and fed&mao in a&iiy such a&~ or procem~y and frrevo& &bty waives any right to contest the
jurisdiction (in rem or in Lxvsorm~n or power or ciecisi'on cf that coi&rt within or without lhe United States
other than appropriate aptmllate courts havi&ig juris&H&~ over appeals front such c&x«&t(s) licensee aLro
irrevocably waives any defense of inconvenient forum to the maintenance of any suCh actibn or'roceeding.Any pr&x~ in any acdon or proceeding may, arnorig other methods, be served upon

. Ucensee by defiyenng or niailiizg it in accordan'ce with paragraph 15. Any s«ch delivery or maH sen&&ce
shall be deemed to have Hbe same force a&Kf effect as personal service'withiin thf. State of New York.

AMP&EFUIURE RIMI &1160& 10



17. Assi nment. Chan e of Control

This Agreement, and the rights, opportunities and obligations created pursuant to this Agreement,
are. not assignabte or transferable in any manner by Licensee, nor shall Licensee sublicerise or delegate
any of its rights or obligations without the prior written consent of Pubfisher, not to be unreasonably
withheld. EMI (and each Publisher) may assign this Agreement and any of its rights hereunder in whole or
in part to any Person or entity which controls, which is controlled by, or which is under common control
wlh, EMI and/or each such Publisher or which is in partnership with EMI and/or each such Publisher,
and/or to any parent, affiliated or subsidiary company or corporation, or to a Person or entity owning, or
acquiring, aH or a substantial part of EMI's and/or each such Publisher's stock and/or assets or with whom
EMI and/or each such Publisher inay merge or be merged, in which case Licensee shall not be released
from its obligations hereunder

18. Confidentialit Publici

Ucensee and EMI agree that all infoimation with respect to this agreement, whether furnished by
EMI to Licenme or otherwise acquired by Ucensee in the course of business wfih EMI, shalt b~eept
confidential. Such infermation shaH not be disclosed at any time to any Person except to the extent
required by an order of a court or other tribuilal having jurisdiction or pursuant to rules and regulations of
a governmental body. Notwithstanding the forhgoing, the.parties acknowledge and agree that in certain
situations, such as where copublishers and/or master use owners require a favored nations provision, the
informafiion contained in this Agreement may have to be'cfivulged with respect to fees and rights 'granted.
Ucensee and EMI may not use the other party's name in news releases, artides, brochures and
marketing and/or promotional materials, without the other party's prior written.approvaL

19. Entire A reement

(a) . 'his Agreement sets forth the entire understanding between the parties hereto with
respect to the subject'matter hereof, andmerges and extinguishes afi prior understandings,'negotiations,
and agreements. No ainendment to or modiTication. waiver, terminafion, or discharge of thisAgreement'r

of any provision hereof shaH be binding unless confirmed by a written'instniment duty executed by the
party to be charged therewith Any process.in any action, suit, or proceeding arising out of or reiating to
this,Agreementmay. among other methods, be served up'on the appficable party by delivering it or
mafiing it in accordance with paragraph 15 above.. No waiver of any provision of or default under this
Agreement shaH affect the right ol either'party thereafter to enforce such provision o'r to exercise any right
or remedy in the event of any other default, whether or not simfiar.

(b) if any part of this Agreement shall be'determined to be invalid or unenforceable by a
court of competent jurisdiction'or by any other Iegafiy constituted body having the jurisdiction to'make
such determination, the'remainder of this Agreement shalt remain in fufi force and effect provided that the
.part of Ihfs Agreement thus invalidated or deciaredunenforceabie.is not essential to the intertded
operation of this Agreeinen't.

20 lilliscelianeous

This Agreement is being entered into on an experiihental and non-prejMiciat basis. shaH apply for:'he Tennhereof only, and shafi.not be biixfing upon or prejudicial.to any position taken by Pubfish'er or
Ucensee for any period subsequent to the Term of this Agreement. The captions of paragraphs contained
in this Agreement are for reference only and are not to be construed in any way asa part of the
Agreement. This Agreement sjiaH net become effechve until executed by aH proposed parties hereto.
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SCHEDULEA

(List of Pubfishi Cata s)

AVON GATE MUSIC INC. (BMI}
- BARHAM BOULEVARD MUSIC, INC. {BMI)

BEECHWOOD MUSIC CORP (BM0
BURBANK PLAZA MUSIC, INC. (ASCAP)

CARWIN MUSIC INC. (ASCAP)
COLGEMS-EMI MUSIC ING. {ASCAP)

COMBINE MUSIC CORP. (BM0
EMI AFFIUATED CATALOG INC. (BMI)
EMI AL GALUCO MUSIC CORP. (BMI)

EMI ALGEE MUSIC CORP {BMI)
EMI APR!L MUSIC INC. (ASCAP)
EMI BELFAST MUSIC, INC. (BMI}

EMI BMPC CORP.'ASCAP)
'MI B(ACKWOOD MUSIC INC. {BMI)

EMI BRILUG MUSIC, INC. (ASCAP)
EMI DUCE MUSIC, INC (ASCAP)

EMI EASY LISTENING MUSIC CORP. (ASCAP)
EMI FEIST CATALOG INC. (ASCAP)

EMI FULL KEEL MUSIC (ASCAP)
EMI GOLD HORIZON MUSIC CORP. (BMI)

EMI GOLDEN TORCH MUSIC CORP. (ASCAP)
EMI GROVE PARK MUSIC, INC. (BMI} .

EMI HASTINGS CATALOG INC (BMQ
EMI INTERTRAX MUSIC INC {BMI)
EMI JEMAXAL MUSIC INC. (ASCAP)

EMI LONGITUDE MUSIC (BMI)
EMI MIL'LER CATALOG INC. (A'SCAP)

EMI MILLS MUSIC, INC. (ASCAP)
EMI MQGUU INC (ASCAP)

EMI NGRBUD MUSIC, INC. (BMI}
EMI NTM HOLDINGS, INC. (ASCAP)
EMI PST HOLDINGS.'NC (ASCAP)

EMI ROBBIN~TALOG INC. (ASCAP)
EMI SOSAHA MUSIC INC. (BMI)
EMI SUTHY SONGS, INC. (BMI)
EMI TSM HOLDINGS, INC. (BMI)
EMI U CATALOG INC. (ASKS)

EMI UNART CATALOG INC. (BMI}
EMI VARIETY CATALOG INC. (ASCAP)

EMI VINE MUSIC, INC. (BM0
EMI VIRGIN MUSIC, INC. (ASCAP)

. EMI VIRGIN SONGS, INC. (BMI)
EMI WATERFORD MUSIC, INC. (ASCAP)
EMI WORLDTRAX MUSIC INC. {ASCAP)

FORAY MUSIC (SESAC)
GLEN%I'OOD.MUSIC CORP. (ASCAP)
JOBETE MUSIC CO-, INC OSCAR)

NEW TANDEM MUSIC~ INC.~)
SCREEN GEMS-EMI.MUSIC fNC. (BMI}

STONE DIAMOND MUSfC CORPORATION (BMI)
TRIPLE STAR MUSIC, INC. {BMI)

13



SCHEDULEC

to the Agreement dated August 1, 2004, by and between
EMI Entertainment World, inc. and Amplefuture LtcL (pursuant to paragraph 1(a))

ADDENDUM OF IIIGHTS

ADDENDUM to Ihe Agreement dated August 1, 2004, by and.between EMI Entertainment World, Inc. and
Amphfuture Ltd. (lbs."Agreement"), to be effective as of the date hereof, to make the following Additional
Website(s) coristitute Approved Additional Websile(s), and thus part of the Network.

'I. The UBLof the proposed Additional Website(s) covered by this Addendum, and the date on
which EMI Tones will first be offered thereon, islare:

]I DATE:

2.. All terms and conditions of the Agieement shall remain in full force and effect.

IN W~WHEREOF, the parlies have caused the foregoing ADDENDUM to be executed as of this
dsyaf m, .

EMI Entertainment WorM, lno.'mplefuture Ltd.

By:

AuPtEFVtttaE RtMr %f004



$CIIEDULE D

to the Agreement dated August 1, 2004, by and betsieenHill Entertainment world, Inc. and Amplefuture Ltd. (pursuant to paragraph 2(b))

ADDENDUM OF RIGHTS

ADDENDUM to the Agreement.dated August.1, 2004, by aixf bpbejen gl Eptwlpinrqent Qorld. Ire. aridAmplefuture LSL (the".Agreemeaf), to be effective as of the da/e hereof covering Ibe use of!heOomposilions fisted belosc .

1. The Composition(s) subject to this Addendum isfare:

PTAS] composed by fWRITER(S) (%)]

3.

The Territory shall be as per the Agreement. [excluding, in the case ol the Coinposfbon.entitled
, the country(les) of

AN ter'ms ind conditions of.lhe Agreement shall remain in full fnrce and effect.

. IN WITNESS WHEREOF, tbaparties have caused the foregoing ADDENDUM to be executed as of thisday of . 200,

Sy:
B 0

16



Dated: August 30. 2004 .-

IA% Rfirtr Oi)IOllt

UNA RI)rtr 05t004
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Ringtone and lNmfi~ License

THIS AGREEMENT (the "Agreemenl") is made September 7, 2004 ("Effective Date"), by and
between Lagardere Adive North Amenca, Inc. ("Ucensee"), 1633 Broadway — 40th floor, New York, New
York 1001g and EMI Entertainment Worfd, lnc. ~MI"), 810 Seventh Avenue, New York, New York
1001S

WHEREAS, EMI is actively engaged in the business of music pubfishtng and controls the music
publishing rights to certain Compwitions'as defined in paragraph 1 below} which are contained in the
music pubfishlng catalogs listed on Schedule A, attached hereto and made a part hereof (hereinafter
individually and collectively referred to as "Publishei"}; and 'HEREAS,Licensee desires to obtain and Pubfisher desires to grant 'a Hcense1crarrange and
record each Approved Composition (as defined below) to create EMI Ringtones (as defined below) and to
distribute EMI Tones (as defined below) whereby an end-user can receive a copy of. the EMI Tone into a
Wireless Device (as defined below) pJcensee's Service"), solely in the manner provided herein and afi in
accordance with the terms and conditions of this Agr'cement;

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein, the
parties hereto agree as fofiows=

1 Definitions

As used in. Ibis Agreement, the following terins nil have the meanings.set forth below

(a) "AdditionalWebsite" means a website or wapsite, proprietary to Licensee or to a third
party. from which Licensee proposes to allow EMI Tones to be digitally transmitted For each Additional'ebsite, Licensee shall pr'epare and submit two (2) copies of an, executed written Addendum {in the formset forth in ~ncheduh C, which shall list the requested Additional trrebsitets). Ucsnsee snn reasonablycooperate with Publisher to resp'ondrto any'f Publisher's requests for addibonal information regarding a
requested Additional Website, induding without fimitatlon, verification of the nature of business conducted
on said Addtik)net Website, and informatk)n related to the accounting and repoNng procedures in phce
bebveen Ucensee and the proprietor of an Additionat Website. If Publisher approves said Additional,.
Website(s), It shall counter-execute. said Addendum and send a copy to Ucensee, and the Addifional
Websit'e(s) listed thereupon shall.be deemed:approved by Pubfisher ("Approved Additional VVebslte(s)").

(b) "Composition" means a musical composition which is owned and/or controlled by
Publisher, and which is made avafiable to Licensee hereunder subject to the terms and conditions set- forth ln this Agreement and to any restrictions thereon imposed by Publisher or by the Songwriter
Agreements (as defined below). and which.shall be subject to Publisher's final approval. for use in the
creation and distnbution of EMt Tones; provided that wfih respect to any Composition which may be
controfied by Publisher only in part, Ihe tenn "Con)positnn" shaH refer only to that proportion of the
musical coinposiTion conbofied by Put)tisi)er. "Approved Compos)TIon" means a Composition which hasbeen deared andtor approved by publisher for use by Ucensee, as evidenced by its indusion on lhe
attached Schedule B which may'be amended ftom time to time, or by Publisher's execution of an
appticabte Addendum as tmther desaibed in parspmph 2tb) brdow tin the form set )orth in~Schedule 0 .

{c) "Copy," means a digital transmission(s) or electronic dislribution(s) ofa single Approved'omposition contained h an EMI Tohe to'an end-user



(d) . "Copies Sold" and "sales" mean one hundred (100%) percent of those Copies digitally.trarwnified or otherwise etectronicafiy dhtnbuted to end-users {induding without limitation lo said anend-user's Wireless Device).

(e) "Dollars" and "Cents" mean Uniid States Dollars and Cents.
(Ij "EMI Ringtone and "EMI IQIIIIiINI'eans p Riifgtone and QIINI~ {as defined'elow).respecfively, that features the digital transmission pfail Approved Composfiion, the length bfwhich shaN not exceed thirty (30) consecufive seconds, solely in conneclion wilh Ucensee's Service arid in,a'cc'ordahce wfih lhe terms and conditkes of @is Agreement. For the purpoae oF. Ihh Agreement, EMI,Ringtones and EMI~)~ collectively shall be'referred lo as "EMI Tones.
{g) Network" means the UVebsiie (as defined,below) and Apprered Addiinst Websifes {asdefined above) on which EMI Tones wNI by made avaNabieI to enid-users, as served from and through NIeServer (as defined below), vh a range ofservice channeh hctudtng kitemet, cabh, satefifie, web, WAP,

. SMS. or. ceNular transmhsion, provkled Ucensee at aN fimes yhafi Instilate security measures with respecttb aN aspects of the Network and operaling systems, that/ are designed Io ensure Ihat an EMI Tonecaiinotbe copied,,phyed, dhtributed, hansmltted or exploited in any way beyond the llFireless DeviceinifiaNy recetvkig said EMI Tone; Qi are designed to pryveritunyuthjrtxed.reprodiictfon and-'distribufion Of
. an.EMI Tone; and (I) are aufiichnt Io track and erifcrce the use Nmitafions contemplated by thh'greement;and (Iv) meet or exceed cunant indushy standards as they exist from'lime to Ine for thelicensed defivery of music Iris diglit transrnhsion and Ns reproducfion on devices.

(h) "Person" means any Individual, corpoiyfion, parlneiship, associafion or olh'er.oigantzedgroup or combinafion of any or afi of. the foregoing. and lheir legal successors or represenhtives.
g "Ringtone" means an.electroniccode which resides in an endusei's Wireless Device andcauses a predetennhed audio-orgy. Instrumental melodic sequence Ofa tnusfad compysi6on to be.playedfor the sole puiposy of announcing an incoming telephone cafi'o ormessage:on such Wseiess Devhe,'ithoutany further distribufion.or transmhsion ofsuchmusijal cpmppsiliqin. For the avokhrice of dotibt."Ringtone" shall not include (and thh Agreement shall not bedeemed tagrant Ucensee any rights to use,Composlis in or as). inter alia Ringbacks orRhgback tones (as defined below). For the purpose ofthh Agreement Ringtones that Oi embody a master sound recorifing,qf lhe Compositton or (ii) embodyvocal andfor huinan insbumentai performances, shall.be rehired to a's "Sllnl~.

6) "Ringbaclrs orRingback toyes means the,disktbufiyn or transmhsion ofamusical'otnposNionto a Wiiefess Device or tehphone for.lhe puiprxIe of, nofifying a caller that lhe call recipient isbeing alerled to Ihe Incoming calL

(k) Senrer means Ucensee's proprietary lntenIet senrerwhich shaN be heated wfihln the'Terrfioiy, on which temphtes of the EMt Tones IicensedhereImd~ wNI.exelushrely Aaklh, arid frdm whhh'',the EMI Tones wfil be digilafiy transmitted or distnbuted {o end-useis @rough lhe Network. For purposesofdarncalion, no EMI Tone shaN be offered for sale thraugh lhe Webaite or through an ApprovedAddiltWebsNe and permanently stored in an end-user's-Qiietess peviye without fiist being .
~„.Itmismified finn and Nuough the Senrer.

{I) "Songwnter Agreement(s) shafi mean those agreemenh pursuant to whichPublhher'has'cquiredrights wiN respect to any ComposiTion.

(m) "Website means Licensee's proprietary tregfie qr wqpsfia on lhe Internet havkui a URIofhNolhwwJAhiiheesmm.

l'n) Nr8iess Device means a mobNe telephone or a hybrfd handhold Wireless device thatIncorpomtes Ihe tehphony or massaging funcfion ofa mobile tehphone aistt that operates on a wirelesscoinmunhafions petwork regulated by the UD. Federal Comrnunicafions Commisske in accordance with



its rules and regu!ations governing commercial mobile radio services.

(o) Each other expression used herein, unless herein separately defined, shall have the
meaning commonly understood in the music publishing indusby

2. Su I of Com sitions

(a) Publisher has deared and/or approved the usage of the Composilions listed on the
attached Gchedute 8 which may be amended from time to time dunnp the Tenn, for fhe creation and
distribution of Fat t Tones, and such C mposifio s are hereby deemed Approved Composib'ons.. For'Jarity,Publisher may send Licensee a revised Schedule 8 from time to time during the Term, which
Schedule B shaN comprise the current list of "Approved Compositions", as of the date senL Publisher willuse best efforts to dearly Indicate for Licensee any additions, deletions and/or corrections to the fist of
Approved Compositions comprising Schedule B.

(b) Following the execufion of this Agreement and throughout the Term, Ucensee 'may seekdearance of additional Compositions for use in the creation and distiibution of EMI Tones Ihat do not
appear on Schedule B. In such event. Ucensee shall notify Publisher of said requested Cemposfiions. If
PuMisher agrees to dear such requested Composition(s), it shall so advise Licensee who shall then
prepare and submit two '(2) copies of a written 'Addendum in the form set forth on the attac~Schedute D
Said Addendum shall be executed by Ucensee and forwarded to Publisher When. fully executed; the

Addendum shalt be considered an,amendmeht to this Agreement. subject to aH the terms and conditions
herein set forth, and the Compositions set forth therein shall be deemed "Approved Compositions".

(c) Pubfisher reserves the right to prevent any Composition from becoming an Approved .

Coinposition. For exampte, but without limitation, as of the date hereof, Compositions wriltert in whole 'or
in part by Tracy Chapman. John Lennon, Jeff Lynne. James Taylor, and.Stevie Wonder, and the members
of the recording artists.known as.Aerosmith, Foo Fighters, Nirvana; Red Hot Chlii P+pers, Tool. the Mars
Volta, A Peifect Cirde and Savage Garden are not available; and ihe Compositions "You'e Got A Friend"
(King) and "Izzo" (Perren y Mizefi /Gordy / Lusster / Carter / West) are not and shall not become Approved
Composibons.

(d) Notwithstanding anything to the contrary contained in ibis Agreement, Licensee shaH
remove any EMI Tones from the Network within seven p) .business days from its receipt of a notice.from
Publisher requesting such removal.

3. ~Grant of Ri hts

(a) Subject to the terms, conditions and limitations herein set forth, Io the complete execution
of this Agreement, ahd to the payment of the appHcable royalties and.fees for the rights granted herein,
Pubfisher hereby grants to Licenseecthe foHowing non-exdusive, limited rights during Ihe Term and'in the
Territory:

(0 To arrange and record, at Ucensee's sole expense, up to thirty (30) consecutive--seconds ofeach Approved ComposRion licensed hereunder for use solely in connection with the creation
of an EMI Ittngtone; provided that in no event shall any arrangement change the basic mekxty or
fundamental charader of the such Approved ComposiTion. and further provided that aH such
anangements be subject.to the provisions of paragraph 11 betow; '-

Qii To create a template or server copy of each EMI Tone, which shaH be "uphaded"
to and reside on the Server for the.sole and exdusive purpose of transmitting or disbibuting EMI Tones to
end-users;



{iS) To sell Copies of the EMI Tones, 'on and through the Network, by which an
end-user can purchase a copy of Ihe EMI Tone such that Rie EMI Tone may be embedded in his or her
Wireless Device (R being understood lhat temporary, transient, non-permanent copies of the EMI Tones
incidental to said transmission m'ay be created on the Network, provided(A) no permanent copies of the
EMI Tones 'are stored or cached on lhe Network except on the Server or on'an end User's Wireless
Device and (B) if a security breachin the Network arises, Liceiisee shall imihedibteiii comply With'any
Publisher request to block access or remove from the Server any EMI Tone'so alfected).'and'iv)

Subject to Licensee securing afi necebsarjr puMc Iierfoimarice licenkes (as 'escribedin paragraph 8 bekiw), to "stream" up to thirty (30) cdnsecugve seconds

often

EMI Tone (and
the Approved ComposiTion embedded therein) ki a dlytal audio transmission for Ihe sole purpose of
demonsbating or auditioning said Ringtone to facilitate its sale. In diytai, compuler readable or other fort'n,
on lhe Network. provided that said streamed EMI Tone (and tile ApproVed Comfiosifion embedded
therein) cannot and shall not be offered or pmvided in or as a separate downloadable fiie.

(b) g 'This Agreement does notau~ or permit any use ofay Approved
ComposRlon not specINcagy authorized herein. If any such use Is made or permitted by Ucansee, Ihts
Agreement shall immediately terminate. i

oi)'ublisherdoes nbt liereby grant 5 license or otherwiseau~ Licensee in any .
way whatsoever to use any current or future trademarks. seivtce marks, design inarks or trade names

. associated with Publisher (the "EMI Ma~, on or in conjuncfion with ihe Network. Ucensee may only
use the EMI Marks upon prior wrifien approval fmm'PubNsher.

{c) Prior'to exercising its rights ki any EMI Tone. In the event aii Aptirovted Cornpostfion '.
embodied therein Is controNed less tlian one hundred (100%) fxuciuit by Publisher. L'Icensee shaN ensure,'t

has secureda license for lhe remaining percentage from the'applicable~ubNsher(s).'d)

Nothing contained herein shaN grant Licensed the Hght'to use any pargcularrecordingof'n
Approved Composition.

4. Territorv

'The "Temtoiy" covered during the Tenn (as defined below) of this Agreement shall be phe Uniled
Slates and~.
b 'feim

(a) The'Term" of this Agreement shaN be one (t)year. commencing on the Eifecfive Date
and terminafing September 6, 2005 (the "Expkalion Dat~. Ucensee shall notify Publisher when an EMI
Tone Is first made avaiible for puichase.

(b) Notwithstanding Ihe fore'going:

Oi AN rights granted to Ucensee herein and pursuant to lhe Addeiida shaN expire as of lhe Expirafion'ate.

Qii EMI may terminate the entire grant of rights contained in this Agreeinent'andlor
the grant of rights vriRi respect to a particular Website or Addfiionat'Approved Websita, at'any'Nitie forany'easonupon Ihirly (30) days prior writtennofice to Ucensee. Pmmplly lherealter, Ucensee shall furnish
Pubfisher wilh a wriRen conlirmalion that it has performed 'any/aR takedowns of EMI Tones flam'lh'a
Server necessary to complywith the appNcabte tenninafion of iighti by Publisher



6. Advance l Ro lties

(a) - As used herein. "Pubgsher's Prorata Share" shall mean that proportion of Publisher'
ownership of the applicable Composition, as set forth on the Addendum

(b), In consideration of the rights granted hereunder, upon execution of the Agreement
Licensee shall pay to Publisher the sum of ONE THOUSAND ($1,000.00) Dollars, as a non-returnable
advance, recoupable solely from royalties otherwise payable pursuant to subparagraphs (c)(i-iv) below
{"Advance").

(c) (i) Pursuant to the terms and conditions of paragraph 7 below, Licensee shall pay
Publisher a realty equal to Publisher's Prorata Share of.

(A) TEN (10%) percent of the reiaH selling priceof each Copy Sold, wHh a
minimum royalty for each Copy Sold of TWELVE ($0.12) Cents with respect to EMI Ringtones-.and

.(B). TEN (10%) percent of the retaH seHing price of each Copy Sold, with a
minimum royalty for each Copy Sold of FIFTEEN ($0.15) Cents with respect.to EMI @R5~rea.

(ii) In the event.a recumng fee is charged an end user lo retain a Copy, said charge
shall be deemed a royalty-bearing event For claiity, Licensee shall pay Publisher Ihe a'pplicable royalty
pertaining to any Copy each'ime a recumng payment is made to retain said Copy (or'.to access said EMI.
Tone embodied therein) on an.end user's I/I/ireless Device. For purposes of calculating the royalty
'payable,.if applicable, the recurring fee shall be deemed'o be the original retaH selling price, and each time
the Copy Is thereby retained shall be considered a new "Copy Sold" and a royalty shaH thereby be payable.

~m ln lhe event a Copy is made to time-out on a Wireless Device and one is made to
re-download or otherwise re-acquire said EMI Tone for reasons other than technical faHure, said event
shall be deemed a royalty-bearing event. For ciarity; and notwithstanding the previous sentence, Licensee
shall pay Publisher the applicable royalty pertaining to each Copy Sold, irrespective of whether the
recipient had previously acquired Ihe same EMI Tone embodied in such Copy Sold.

(iv) ln the event a Copy is offered in a foun other than individually (ee, said EMI
Tone is made available as part of a bundle or package ofwireless content applications, the royalty due in
connection wHh such Copy shall be Publisher's Pro Rata Share of the greater of: (A) TEN (10%) percent
of a fraction whose numerator equals the bundle's sale price and whose denominator equals Ihe number
of royalty-beaiing content applications, or (8) the minimum royalty for each Copy Sold set forth paragraph
6(c+i above.

'd)

ln the event an Approved Composition is controlled less than one hundred (100%)
percent by Publisher or'if the SongwrHer Agreements require direct payments to ceitaln third parties, upon
PubHsher's request. Licensee shall make direct payments to such applicable co-publishers or other third
parlies.

.(e) In the event Licensee agrees to (or has agreed to) pay to a co-publisherof an Approved
Coinposition, a pubiisher of any musical composition or a licensor of any sound recording embodying an
Approved Composition used in any Ringtone or lK8~, compensation or consideration in excess of
Ihe compensation or consideration to'be paid to Publisher hereunder {coHecHvely, Excess
Compensation"), then effective as of the date of such agreement, Licensee shall immediately pay to
Publisher an amount equal to such Excess Coinpensation and Ibis Agreement shall be deemed amended
effective as of the date of such agreement to indude such more favorable compensation provision. In the
event Ihe Approved ComposiGon is not entirely conlroHed by Publisher, ihe Excess Compensation shaH be
based upon and shaH ref!ed Publisher's Pro Rata Share. Upon request. Licensee shaH supply to
Publisher copies of aH agreements between Licensee and lhird party licensois by which righls are granted
for the use of any sound recording or musical composiTions (including Approved Compositions) in



Ringtones and/or in jt/Iti%@fa%R.

7. Accountinq

(a) Together with the payment of aH applicable sulns due Publisher pursuant to paragraph
6(c) above. Licensee shall irender Publisher accoiiin6ng statements on a quarterly basis, (whkdi shaH be
provided efectronkmlly„along with a harcl paper copy), indica6ng, on a country-by-ccxantry, EMt
Tone-by-EMI Tone (induding the IHle, winters'ame(s), and a+Iicdbie Publisher-suppHed EMI song code
foreach Approvedl Compo.;ition). arid Website-by-'Website {i.e.. staiemecits lo include both the Website
and aH Approved Additional Websites) basis, the number of Copies Sold or othenwise dist'ributed and/or
digitally delivered I'n each country of the Teiritory, within farty-five (45) days following the!last day of each
calendar quarter during which such ri'ghts are granted herein, whelher or not Licensee sold or otherwise.
cHstributed Copies within such quarterly period. In addition, Ihe acaoun6ng statement shall indicate, with
respect to each City Sold, the retail selling price therefor, whether saidl Copy Sotd was,gm result ofa
first-tine transmis.gon or a repeat transmission/rceurring charge, ahd any other Infortna6on necessary to
determine how the. applicable ioyalty. for cacti Copy Sold was ceicuiated/

..(b} In addition to provid,ing quarterly accounting statements, Licensee shall, swithin ninety (90)
days of the Effective Date, provide Publisher„upas request, with online„reef-time accus to the Server in .

order to permit the'ccurate identi6cation, trackin!g anil venfica6on of copies of aH EMI Tories;and any
other data item to be enumerate on acciaun6ng statements pursuant to subparctgraF!fi (a) above.

(c) Ucensee aigrees to keep and maintain true and ac/wrate records.and books of accxxint in
'coiinection with the sal'e of Copies aind aiH transacdion.'clat'ed thereto or othierwise cdntelrylated under
this Agreement. and shall retain aH such records and books for a period of not less than four (4) years
fallowing the terminaticIn of,'this AgreemceL Pubg:Per„by iis designated representative, shaH have lhe .

dght, upon reasonable written notice, and duiring nonrel oNce!hour!s, to! exajninaI th'e books and records of
Licensee; at Ucenseeis rectuiar place of busiisess where the bdoks 'and 'recdrds are maintained, as the
saine pertain to the subject. matter of this Agreement &ind to make cxipiers and.extracts thefeof, Liccwsee
shall cooperate.with Publisher's representatr re to assist'them in understandiing.alt du& material. If, as a
result of ariy audit„ it is determirped thatLicensee Iias understated the royalties due to PubHshcx; Licensee.

, shall immediately pay to Pciblistier the amount of-.such underpaymenLlf. as a result of an'y audit, it is
determined that L'icensee has understated the rcriraities due to Publisher by ten (10%) percent'ornxire,
Ucensee shall pay to Publisher the amount by which'yoyalties have!'bee!nun!dersIatec) anc) shall reimburse

'ubHsher for the cost 'of the aticliL .

(d) 'H cheeks shalil be in United.,@tates Dollars, shaH bie mMe Payable t'ai EMI Entertainment
Worid and unless .Publisher notii6es otherwise, shaH be sent to the attention ofJonathan Cohen, Music

. Services, Licensing Department at I!lie address indicated in paiagraiph 15 baiow. A'H accountings and
payments must be; recited by IPublisher on Ihe date such payiment and statement are due; acxxxding to
the terms of Ibis Agreement, time being of the es: ence hereof.i No ipayhmnfs shbH b6'dirrfinished or
reduced in any manner for any ireasori, inducling vrithout limitationi any Withholcfings, txiirancy reshricgons,
exchanges or taxes..Lipon written n~uest, Publisher.shall provide Uceimee withi a cxirrent W-9 for'm for
each music publisihing catalog recerring payment.

(e) It is undei toad andi agric Ihathhere shaH be no "free" or "bonus goods" of the EMt
Tones,'as such teirm is underst&xxl in the industry, Le., aH Copibs Saki, Uistributed. tr@nsrhitted, or
delivered, regardlces af priiw. shaH bear a full royalty i~eundem.

.(f) VFithcxit lirril6ng Publishc/s r!!ghts and remecfies hereunder, at law or 4 equity.. {I} liest due
payments are subject lo 'and to be accoiiripanied by paynent of interest thereon at the prime rate as
established on the due date by The Bank of New York plus hvo (2%) percent compounded daily and
computed from the date(s) upon which each.such payment(s} first fieca!rne due uinS the date(s) upon
which each such payniient(s)js remitted to Ptibfisl~ and {fi) Ucerx&ee Nell teimburse Publisher, within
five (5) days from receipt ot Hs Invoiim, for Publisher's reasonable attorneys fees and costs arising out of
theoccurrencre of any Default Event (as defined iix paiagraph 94), including,iwithbut Iirmta6on,'any faire



by Licens'ee timety to render statements and account to PuMisher wHh respect to royalties which accrue to
Publisher in connection with Licensee's exploitation of its rights pursuant to the applicable provisions
hereof.

8 No Performance Ri ht Grant

{a) No right of public performance is granted under this Agreement, such right being licensed
by the American Society of Composers, Authors and Publishers ("ASCAP"} and Broadcast Music Inc
{"BMI") in and for the.Untied States, and the Society of Composers, Authors and Music Pub/ishers
{"SOCAN") in and for~, as app!Icabie.

. (b) Any public performance of an Approved Composition as embodied in an EMI Tone,
including without lim tagon pursuant to paragraph 3(a)(iv) above, not otherwise licensed by ASCAP and/or
BMI and SOCAN, as applicable, shall be licensed by Ucensee from Publisher or from Pubfisher's
authorized agent. If said license is to be secured from Publisher, Publisher agrees to negotiate h good
'faith and the Issuance of such license shall be In accordance with the customary industry practices and
fees.

9. Restrictions and.Reservations of Ri hts

{a) This Agreement does not authorize or permit any use of a Composition not expressly set
forth herein and'does not indude the right to alter the fundamental character of the music of an
Composition, and,,specificaHy, the terms of this Agreement are Hmited to..the use of each Approved
Composition only as originaHy fixed in the EMI Tone Publisher reserves aH rights not expressly granted to
Ucensee hereunder. AH rights granted hereunder are granted on a non-exdusive basis.

{b) No ComposiHon may be used in a dramatic fashion,'as such term is understood'in ihe
industry, or in any mannerwhich coutd be considered in bad taste or offensive; i.e. each Approved
Compmi6on. shalt be used with regard to social convention and decency so as not to bring such
Composition; the composers thereof, or Publisher into public disrepute or reflect adversely on the
Composition, the composers thereof, or Publisher. No individuat Composition may be used in connection

. with any product, any service,'r in the branding, marketing, adyer6sing or promotion of any product,
serVIce or event.

(c) 'ithout limiting the force and effect of the foregoing, and without. intending to provide an
exhaustive list of prohibitive acts, this Agreement does not indude Ihe rights to: {i) rent or lease an.EMI
Tone; (H) sell or otherwise distribute EMI Toms except foi the personal use of individual Wreless Device
owners; (iTi) parody Ihe mush or lyrics of an Approved Composition; (iv) make. sell or distribute
phonorecoids of an Approved Composi6on; (v) unize a sound recording and/or audiovisual master(s} not ..

owned or separately licensed by Gcensee; (m) synchronize (or authorize others to synchronize) any
Approved ComposHions withyisuai images or events or Indude any Approved Composition in any
audio-visual work, Induding wHhout limHa6on h commercials'or games; (vii) use the 66e of an Approved
Composition except for factual and/or descriplive purposes for identifying.the EMI Tones avaHabte to for
purchase: (vHi) use any Composwon that is not a Approved Composition in.any way; or (ix) use an
Approved ComposHion on any broadcast/cabtecast or on-line services (whether viewabte In real time or.

. -downloadable) not specTiicaHy enumerated in this Agreement, or on any interactive prograin, platform,
media or storage device, or any promo6onal use not spedTicagy enumerated herein. Any occunence of
the above-noted items permitted or authorized by Licensee shall render aH aspeds of the Agreement
iminediately nuH and vokt and this Agreement sMI be terminated pursuant to paragraph 14.

(d) Except for listing on the Network lhe composers'ames for factual and/or descriptive
purposes for idenHI'ying Ihe EMI Tones avaHable for purchas'e, no right whatsoever is being granted
hereunder to use. or authorize other Persons to use the names (induding any professional name's,
previously, row or hereafter-used), facsimile signatures, voices. Hk~ or biographical material of.
concerning, or regarding any of the composers of a ComposiTion for any purpose whatsoever, induding,
wlhout IimHa6on,for purposes ofexpkiHa6on of a Ringtene on the Network. In no event shall a name ofa



composer of a Cixnposition.be featured more or less prominently than any olher composer's name.

10. Warrantiies and Ft~eresentationsllndemnilg

(a) Publisher warrants only that it has thie legal right, power and authority to grant Ibis license
and this license is given and aixxipted vNhout.any other warranty or recourse. Publisher hereby agrees to
indemnify and hold h inniess Licensee and its respective officers, direc'tors,'gents, 'and 'employees
(hereinalter, the "lndetnnitees") froin and against any and all liabiliTies, damage.;, costs, charges,
recoveries, judgment.', penatthw, expenses or losses of whatsoever kind or nature, actually incurred by
the Indemnitees (including reasonable attorneys" fees and disbursements) which may be obfiained against,
Imposed upon or suffered.by ttx: Indemnltees or any of them, by reason of any breach by Publisher of any
of Its warranties ix representations hereunder; In no event sl'iall the total li'ibility of, Publisher in
conneclion with the rights granted lbr each Approved Composition Iicerised hereunder exceed the
consideration reczivedby Publisher in eorms~n with the lice~ing of said Approved Composition.
Licensee wilt give Publish'rompt notice of any claim and Wblisfier iiiiitt hkve ihe right. Io assume the
defense thereof at Publisher's exfxxise.,

(b) I icerisee represents and warrants that

(1) ttiere are no arhions, suits, proceedings,-agre~erhts oi olh'er iitipediments,
actual oi threatened, which would prevent or impair it from performing its dulies and obligations
hereunder, and

(i|) it is fully eaqxwered to enter intd thi" Agreement and to perform its duties and
obligations hereiinder, that it ls and shall at atl times remain possessed of uil rights riecessary for it to
coinptetely fulSI atl of its rnateiial obligations hereunder; and that lfs entering into this Agreement and
fulSling such obligations (including but not limited to maintenancelof the Network) dues not and shall not
infringe upon the rights of any Person whatsioever.

(c) ILiceiisee further n~e.ants and warrants that it shall obtain or secure (and maintain
during the Term) all nece:tsary and:required license." concerning:

(i) intellectual proper6es furnished or selected by Ucensee and contained in any
materials used in connection with lhe niarketing„sale or distribution of~Ftingtones as authorized hereunder„
including with'out limitation name and likeness rights„and that said materials shall not. vkilate or infringe
upon the rights of any third party, Including without'limitation intellectual property rights and/or rights of
privacy and publicity; and

(8) iiatetketuai properties furnished or select& by License'e an'd contained. in an EMI
Tone not licensed hereunder IncluiIing that portion of the mmic piklisllng rights in and to each Approved
Composition nol controlled by Publisher, and thatsaid materials shall IMt violate'or infririge upon the rights
of any third party, inctudirig without limitation intellectual pr'operty righfi ancllor right.; of privacy and

"publicity.

(d) Licemee agrims to fully indemnify Pubfisher'and hold Pubiisher (and its officers, diredors,
.--and employ'ees) harmless of and from any 'Nd all Habilities, ciafins, causes of acttoris. damages, interest,

charges, recoveries, judgments, pmalties, exposes or toss'f'whatsoeVer kind of nature,.(irtcttkfing
without liinhatiori, legal e&@eases and cxxiix;et fims and disbiliseriiients) of any 1kind whatsoever whichmay'e

occasioned, suffered or ixxirred by Publisher, either diredly or.hdirectfy, in whole or in pdrt,'resulting
from or in connectiori with any breach 'or threatened breach by Lexis& of any of the terms, covixiants,
representations and warranties contained hereat, aridfor any~ ctaiih by any Person INcon~istent with any of

. the representatkxis, warranties and covenants hereunder; In aklition„L&wsee will reimburse Publisher
on demand'for any payment made at any 5~ after the date hereof for.any liabiTity or claim to which this
clause relates tfiat hm resuttaxFin a judgment against PuMsher or which has been settled with the written
consent of Licerisee (which cixisent shall not urireasonabty be withheld). Pubffsher wS give Ucensee
prompt notice of any claim and LKermw will have-Itic eight to assume the defense thereof at Lhxese."s.



11 Arrah ements/Co ies

(a) Any anangement(s) which Ucensee shall cause to be made of an Approved Composi0on
in the crea0on of an EMI Rlngtone shall be made at Licensee's own expense and shall be created only as-
the result of employment-for-hire, and such arrangement shall be "Work Made For Hire" as such term is
used in the United States Copyright Law. Licensee hereby seHs, assigns and transfers any such
arrangement to Pubgsher and the worldwide copyright and renewals and extensions of copyright therein.
The arranger shaH not be entiged to authorship credit or status as a coHaborator or any remuneration by
way of royalty or otherwise from Ihe authors of such Approved Composition or from Publisher or any of
Publisher's designated agents. No arrangement shall change the basic mekxly of any Approved
Composition.

(b) Licensee shall enable Publisher freely and without charge or expense to receive Copies of .

Ringtones to ensure Licensee's adherence with and to the terms and condHions of this Agreement.

12. ~Ow r hi

Licensee shall not at any time, directly or indirectly, license, transfer. assign, sell or.etherwise
dispose of, pledge, mortgage or in any way encumber any Composition or any interest of any kind therein,
and/or any right or license granted hereunder and any such purported license, transfer, assignment, saic,
disposal pledge, mortgage or encumbrance shall be void and of no elfecL

13. ~Mo P drl hi

Nothing herein contained shaH create any ass'ociation, partnership', joint venture or relationship of
pr'incipal and agent between the parties hereto: it being understood that the parties hereto are. with

. respect to each other. independent contractors, and neither party shall have any authonTy to bind the other
or the other's representatives in any way and shall not hold itself out to any Persori as'having authonTy.

14. Event of Default/Cure

(a) As used herein, the term "Event of Default" shaH mean any of the following events: (i).
Licensee's failure or inability to fulfill any of its material obligations hereunder for any reason; (ii)Licensee's dissolution or the liquidation of any substantial porHon of its assets;  m the filing by or againstLicensee of a petition for liquidation or reorganization or the commencement of an action. against it under
any applicable bankruptcy or insolvency legia3ation. as now or hereafter in effect or uitder any similar
statute relating to liquklation or reorganization or Licensee's consenting to any of the foregokig; (iv) the
appotntmentof a trustee, receiver, custodian or'simiHar appointee for Licensee or for any of its property or
Licensee consenting to any such appointmenL (v) Ucensee's making of an assignment for the benefit of
creditors.- (vi) Licensee'becoming insolvent; or (vH) any acgon by Ucensee which Jeopardizes any material
right or remedy of Publisher hereunder.

(b) Wiiout limiting or affecting the rights or rem'edies which Publisher may have under Ibis
Agreement or at law.or equity, with respect to Licensee's obligations under this Agreement, 0 is agreed
Otat Ti an Event of Default occurs or in the event of.a breach on Ihe part of Ucensee, Publisher wHI notifyUcensee in writing of such default or breach and Licensee shall have ten (10) business days from receipt
of such notice in which to cure such Event of Default or breach. If such breach or Event of Defaults is not
curable or if not cured within said ten (10) business day period. this Agreement shall automaticaHy
terminate; provided, however. Ihat with respect'to the payment of any monies whatsoever, Ibis Agreement
shaH automaticaHy terminate if such particular breach is not remedied within five {5) business days from
the date of the notice, and PubHsher. in the event of an automatic termination under this paragraph and
.without prejudice to any other rights and remedies, shall have rights and remedies for copyright
infringement, induding injuncgve relief.



{c) The termination of this Agreement pursuant to 'this paragraph shall render the further
exploitatiori of an EMl l one actionable as an act of copyright inMngement fully siibject to the remedies
provided by lhe Copyri!~ht Act, Title "I 7, of the United States Code, iogelher with other legal and equitable
remedies avaflable.to Publisher.

1S. Notices

Any and all nolices„consents, approvals, deiriands, other communkatioiis and paym&Mi@
hereunder shall be hand delivered or sent by certiified mafl„return receipt requested, at the addres., below
{or at such other address hereaiter elesignated by either parly in writing): as~foflows= ~'o

Publisher: EMt Entertainment World„ inc,'10~

Seventh Avwwe
New York,. New York 10019
Attenlioiv. Jonathan Ckihen

To Licensee: Lagardere Active Neith America, tnc.
1633 8roachvay ..-40ilh floor
Nexv York. hlew York 10019
,Attenthn: Jqlien Mitelberg

Any notice'shall be deiced conipletewhen the same{containing whatever information may be required '

hereunder) is deposited in any'mail tiox propxly addressed and sent as aforesaid, except thaL (a) all
materials personally ddivered shafl be deemed'saved when actually received by Ihe parly to whom
addressed '(b) air exp'ress mateiiats shalll be deemed served on the day of delivwy to the air mpress
company; (c) noflms of ch"inge of address stiatt be effecflve only from the date of receipt;- and (d)'royallty
statements may be sent by regcilar mafl and.ihali be deemed rendered when actually received by
Publisher.

16. Governing Law

This Agreemeiit has been enter&xi into and didivered in the State of New York and the. validily,
interpretaflon and legall effect of this Agnmmiint shall be governed by and construed ln accordance with
the internal laws of the State of New York'applicable to coiitrac'ts er'itere'd info an'd pe'rfom&ed cnflre+.
within the State of Nevv York. Only the Newark courts {state.and federal) vnfl have. jurisdiction over any
controversies regardin!j this Agieem.ent, and the transactions contemplated by this Agreement; any action '. ' '

!

or other proceedirig which invoNes such a controversy ww be broufjht in those courts, in Nevr York
County, and not elsewhere,. Liusee e hereby irrevocaibty submits to the jurisdiction ofthe NeW York courts ~

(state arid federal) in any such.lotto'r.~proceeifiing and trrev~lywalves any nght.to contest the
jqisdiction (in rewi orh persona~m or power or dion of that. court within or without the United States
other than appropriate appdlate,courts heaving jurisdiction over appeals from such couit(s). Licensee also ~

iirevocably waives any defuse of inconvenkmt forum to itic maintenance of any such acflon or
proceeding. Any proxies ki any actiion cr proceeding may. among other methods, be served upori

; Dcensee by deflveing or niafling it in acixwdance with paragraph 16. Any siich deflveiy or malt seivice
shall be deemed to have the sai~ force and effect as personal service with'in the State of New York.



17. Assi nment- Chan e of Control

This Agreement, and the rights, opportunities and obligations created pursuant to this Agreement,
are not assignable or transferable in any'manner by Licensee, nor shaH Licensee sublicense or delegate
any of its nghts or obligations without the prjor written consent of Publisher..not to be unreasonably.
withheld. EMI (and each Publisher) may assign this Agreement and any, of its rights hereunder in whole or
in part to any Person or entity which controls. which is controlled by, or which Is under common control
wHh, EM( and/or each such Publisher.or which is in partnership with EMI and/or each such Pubtisher; .

and/or to any parent, aililiated or subsidiary company or corporation, or to a Person or entity owning, or
acquiring, ali or a substantial part of EMI's and/or each such Publisher's stock and/or assets or with whom
EMI and/or each such Publisher may merge or be merged, in which case Licensee shall not be released
from its obligations hereunder.

18. Confidentiali Publici

t.icensee and EMI agree that aH informalion with respect to this agreement, whether.fqrnished by
EMI to Ucensee or otheiwise acquired by Ucensee in the course of business with EMI, shali be kept
'confidentiaL Such informalion shall not be disclosed at any time to any Person except to the extent
required by an order of a court or.other tribunal having jurisdiction or pursuant to ruies and regulations of a
governmental body. Notwithstanding the foregoing, the parties acknowledge and agree that in certain
siluabons', such as where copubtishers and/or master use owners require a favored nations provision, the
informabon contained in this Agreement may have to be divulged with re'spect to fees and rights granted.
Licensee and EMI may not use the other party's name in news releases, articles, brochures and marketing
and/or promotional materials, without the other party's prior written approval.

19. Entire A reement

(a) This Agre'ement'sets forth the entire understanding between the parlies hereto with
respect to the subject matter hereof, and merges and extinguishes aH prior understandings, negotiations,
and agreements. No amendment to or modiTication, waiver, termination, or. discharge of this Ag'reement
or of any provision hereof shall be binding unless confirmed by a written instrument duly executed by the
party to be charged therewith. Any process in any acHon. suit, or proceeding arising out of or relating to
this Agreement may, among other methods, be served upon Ihe applicable party by 'delivering it or mailing
it in accordance with paragraph 15 above. t4 waiver of any provision of or default under this Agreement
shaH affect the right of either party thereafter to enforce such provision or to exercise any right or remedy
in the event of any other,default, whether or not similar

(b) If any.part of-this Agreement shaH be determined to be invalid or unenfoiceable by a court
of competent'jurisdiction or by any other legaHy constituted body having the jurisdiction to make such

. determination, the remainder of this Agreement shall remain In fuH force and effect provided that the part
of Ihis Agreement thus invalidated or declared unenforceable is not'essential to the intended operation of
this Agreement.

20 Miscellaneous

. This Agreement is being entered into on an experimental and non-prejudicial basis. shaH apply for
Ihe Term hereof only, and shall not be binding upon or prejudicial to any position taken by PubHisher orUcensee for any period subsequent to the Term of this Agreement. The caplions of paragraphs contained
in this Agreement are for reference oniy and are not to be construed ki any way as a part of Ihe
Agreement. This Agreement shall not become effective until executed by aH proposed parties hereto.



2t. NartettricC Comniiitment
1

(a) . Promptly following the full exeaition of this Agreement, License,'at its sote cost and expenseshall create and provide Publisher with a so-called "nmck-up" ofUcensae's horriie we@page prominentlyfeaturing the.title,; of,;and links to EMI Thrones. Ucensee shalt tnak&. any revisions to Ihe proposed homewebpage as Publisher reasonably shall requesL Upon Publisher's approval of the "mock-up'„U6.nseeshall use same fcir its home webpage during the Tenn for rio less than four (4) viieek&. l4ptwithstancfingIhe foregoing, Ucensee may make iMn-iinateriat changes to th'e ap'proved home webpage provided that.titles of, and links to EMI Tones shall remain "above the fold".~ind shall be Sutured rriore lp omtneritly lionthe titles of; and liinks to all other Rlngtones and MS~ then appearing on Ucensee's homewebpage.

(b) Any failure by Licensee to 6jtfiil iits obligations under subparagraph (a) above, including withoutlimit'ation use of the Publisher approvad home webpage dunn~ the Term in pe q&annpr set forth; shallconstitute an Event of Default.

IN WITNESS WHEREOF, the parties have caused the foregoing to be executed as of the date first abovewritten.
I

EMI Entertainment World, Inc. Lagardere Acbve North America„ lnc.

An authorized stgnatoiy . An authorized signatory



SCHEDULE D

to the Agreement dated 2004, by and between
Eiill EntertainmentWodd, tne nd Laga dere A live N*rlh Ameri a, tne.(pureuant to paragraph

2{b))

ADDENDUM OF RiGHTS

ADDENDUM to lhe Agreement dated 2004, by and between EMI Entertainment World, Inc. and
Lagardere Acbve North America, Inc. {the Agreement), lo be effective as of the date hereof covering theuse of the ComposHIons listed belovr:

The Composition(s) subject to this Addendum Is/are:

PVITL+ composed by PNRITER{S)" (%)].

The Territory shall bd as per the Agreement, [exdudtng, in the case of the Composition entitled
the counby{ies) of ..]

All terms and conditions of the Agreement shaH remain in fu!I force and effect.

IN'VIITNESS WHEREOF, lhe parties have caused the foregoing ADDENDUM to be executed as of this,4 yor 2nd.

{EMI PU8USHER] Lagardere Active North America, Inc.

Approved by Usa Welssberg, to/14/2004
- Input by Jonathan Cohen, t0/14/2004



SCHEDULE A

(List of Publishloa Caialoosl
I

AVON GATE MUSIC INC. (BMI)
BARHAM BOULEVARD MUSIC, INC. (BMI)

BEECHWOOD MUSIC CORP. (BMI)
BURBANK PLAZA MUSIC, INC. (ASCAP)

'ARWIN MUSIC INC.'ASCAP)
COLGEMS-EMI MUSIC INC. (ASCAP)

COMBINE MUSIC CORP. (BMI)
EMI AFFIUATED CATAI,OG INC. (BMI)
EMI AI, GALLICO MUSIC CORP. (BMI)

EMI'ALGEE MUSIC CORP. (BMI)
EMI A'PRIL MUSIC INC. (ASCAP)
EMI BELFAST MUSIC, INC. (BMI)

EMi BMPC CORP. (ASCAP)'MI BLACIOWOOD MUSIC INC. (BMI)
EMI BRILLIG MUSIC; INC.'ASCAP)
EMI DUCE MUSIC,'NC. (ASCAP) .

EMI EASY USTENING MUSIg CORP. (ASCAP)
EMI FEIST CAT"ALOG INC. {~)

EMi FULl KEEL MUS)C (~)
.'EMI GOLD HORIZON MUSiC COra . (BMI)

" EMI GOLDEN TORCHMUSIC CORP;~)
EMI GROVE PARK MUSIC, INC. (BMI)
EMI HAFQNGS CATALOG INC. (BMI)

EMI Ihi~&tcAX MUSIC INC. (BMI)
EMI JEMJVtAL MUSIC INC. (P SCAP)

. EMI LONGITUDE MUSIC (BMI)
EMI MILLER CATALOG ING. (ASCAP)

EMI 'MILLS MUSIC, INC. (ASCAP)
EMI MOGUU„ INC. (ASCAP)

EMI NORBUD MUSIC,. INC. (BMI)
EMI NTM HOLDINGS,,INC. (ASCAP)
EMI PST'HOLDINGS, INC. {ASCAP)

EMI ROBBINS CATALOG 'INC. (ASCAP)
EMI SOS'JWA MUSIC INC. (BMI)
EMI SUTHY SONGS, INC. (BMI)
EMI TSM HOLDINGS, INC. (Balll)
EMI U CATALOG INC. (ABCAP)

EMI UNART CATALOG'NC. (BMI)
EMI VARIETY CATALOG INC. (ASCAP)

EMI VINE MUSIC, INC. (BMI)
EMI VIRGIN MUSIC, INC. (ASCAP)

EMI VIRGIN SONGS, INC;(BMI)
EMI WATERFORD MUSIC.'NC. (ASCAP)
EMI WORLDTRAX MUSIC INC. (ASCAP)

FORAY MUSIC (SESAC}
GLENWOOD MUSIC CORP (ASCAP)

. JOBHE MUSIC CO„ INC (ASCAP)
NEW TANDEM MUSIC, INC. (ASCAP)

-SCREEN GEMS-EMI MUSIC INC. (BMI)
STONE DIAMOND MUSIC CORPORAllON {BMI)

TRIPLE STAR'MUSIC, INC. (BMI)



SCHEDVLE 8

I ist of roved Com sitions



SCHEDULE C

to the Aigreement dated,, 2004, by and between
EMI Entertainment World, lnc. and Lagardere Aciiive North Amer'~, Inc. (pursuant to paragraph

~(a))

ADDI=NDUM iDF RIGHTS

ADDENDUM to the Agreementdated, 2004, by and beh'veetI EMI Entertainment World, Inc.
and Lagardere Actiive Nlorlh America, Inc„(the "Agreement"), to'be elfecliiye as of the 'date'hereof, to make
Ihe following Additional.Website(s) amstitute Approved Additional Website(s), and thus part of the
Network.

The URL of the. proposed Additional Web. ite(: ) covered by this Addendum, and the 'date on
which EMI Tones wilt first be offered thence, islare:

'httpltwwwg ][l DATE;

2. All terms and conditions of the Agreement shall remain'ih.full forage ahd effect!,

'N WITNESS WHEREOF, lhe parlia«; have caused lhe foregoing ADDENDUM to be exect'red 'as of this
day of 200 ..

EMI Entertainment World, inc. Lagardere Aciive North.Arneri~m; Inc.



Mastertone License

THIS AGREEMENT (the "Agreement"} is made October 12, 2004 ("Elfedive Date"), by and
between Opera Telecoin USA. ("Licensee"), 13800 Coppermine Road, Herndon, Virginia 20171, and EMI
Music Publishing {"EMI"), 810 Seventh Avenue, New York, New York 10019.

WHEREAS. EMI is actively engaged in the business of music publishing and controls the music
publishing rights to certain Compositions (as defined in paragraph 1 below) which are contained in the
music publishing catalogs listed on ~Schedule alt chad hereto and made pari hereof (hereinaller
individually and collectively. referred to as "Pubiisher"); and

. WHEREAS, Ucensee desires to obtain and Publisher desires to grant a licen'se to anange and.
record each Approved Composition (as defined below) to create and distribute EMI Mastertones (as
defined below) whereby an end-user can receive a copy of the EMI Mastertone'into a Wireless Device (as
defined below) {Ucensee's Service"), solely in the manner provided herein ahd all in accordance with the
terms and conditions of this Agreement;

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein,
the parties hereto agree as follows:

Definitions

As used in this Agreement, the following terms wHI have the meanings set forth betov(r

(a) . "Additional Website" ineans a website or wapslte, proprietary to Licensee or to a third
.party, from which Ucensee pmposes to allow EMI Mastertones te be digitally transmitted. For each
Additional Website, Licensee shall prepare and submit two (2) copies df an executed written Addendum
(in Ihe foim set forth in ~Schedule C, whhh shall list Ihe requested Additional tusbshe(sf: Libensee will
reasonably cooperate with Publisher to respond to any of.Publfsher's requests for addilional iiiformafion
regarding a requested Additional Website, induding without li(nitation, veNicatton of the nature of
business conducted on said Addifional Website, and information related to the accounting and reporting
'procedures in place between Licensee and the proprietor of an Additional Website. IF Publisher approves
said Additional Website(s). it shall counter-execute said Addendum and'send a copy to Licensee, and the
Additional Web'site(s) listed thereupon shaH be deemed approved by Publisher (".Approved Addifional
Webslte(s}Q

(b) "Composition" 'means a musicaf composition which is owned and(for controlled by
Publisher, and which is made available to Licensee hereunder subject to the terms and conditions set .

forth in this Agreement.and to any restrictions thereon imposed by Publisher or by the Songwriter
-Agreements {as defined below), and which shall be subject to Publisher's finai approval; for use as an
EMI Mastertones: provided that with respect to any Composition which may be controlled by Pubfisher
only In part, the term "Composition" shall refer only to that proportion of the musical composition
controlled by Publisher. "Approved Composition means a Composition which has.been dea'red andfor

.approved by Pubfisher for use by Ucensee, as erfrdenced by its lndusion on Ihe attached Schedule B
iyhichmay be amended fiom time to lime, or by publisher's execution fan applicable Addendum as
further descnlred h pma graph 2(bi below pm Ihe form set forth br~Schedule0 for use as an EM I

Mastertone.

(c) "Copy," means a digital transmhsion{s) or electronic distribution(s} of a single Approved
Coinposition contained in an EMI Masteitone to an end-user.

(d) 'Copies SoM" and "safes" mean one hundred {100%) percent of those Copies digitally
transmitted or otherwise electronioaHy distributed to end-users (induding without lineation to said an end-
user's Vf(retesms Device)



(e) Dollars" ancl'"Cents" mean United States Dollars and Cents.

(f) "EMI Mastertone" ineans a Masterlone that features the digital transinission of anApproved Composifiion, Ihe length of which shall not exceed thirty (30) consecutive secants, solely inconnection with Licensee's Service and in accordance with Ihe terms and conditkins of this Agreement.

(g) "Masteitone" means an electronic icode, whit% resides in an end-user's Wireless D~and causes a master sound recording of a musical composition to be played for the sole purpose ofannouncing an Incoming telephone call to ior message on strch Wireless IDevice, vvithaiut any furtherdistribution or transmission of sucIIi miisical composition. For the avoidance of doubt, "Mastertone" shallnot indude (andi this Agreement shall not bie deemixt to grant Licensee any rirthts to use Compositions inor as), inter alia, Ringbacks or Ringback tones (as defined b'eleve'r)

(h) "Networt",.means the Website (as defined bfi low) and Approved AdditIonaI Websites (asdefined above) on vffhtch EMI Masteitones wilt be made available to end ijsers, as sewed from andthrough the Server (as defined below), via:a range of service channels inrluding Internet, cable, satellite,web, WAP, SMS ~ or cellular tiansrnissibn, provided Licensee at all times shali hsti'tute security measure~with respect to all aspects of the Network and bfperating systems, that I are designed to.ensure that anEMI. Mastertone cannot be copieda played, distributed, transmitted or expioiterI in z&ny way beyond theWireless Device initially recebfing said EMI Mastertone; (ii) a'e dI sigIied Io prevent unauthorized'reproduction and dislnbution of an EMI Mastertione-..and (iTi) are ';ufficient to track and enforce the uselimitations contemplated by:this Agreeranent; and (iv) meiet or exceed current industry standards as theyexist from gime to time for the .licensed.delivery iof music via digital transmission and its reproduction on.devices.

ni '"Penmn" means afny'individual, coipora6on, partIiersIiip, ~ojatipn or other organizedgroup or combination of any or all of the foregoing, and their legal suczeuiors or represenhtives.

Q) "Ringbacks" or "Ringback times" means the IIIistrIbutipn or trarismissioii of a musicalcomposition to.a Wiriness Device or telephone for the purpose of notifying.a caller that the catt recipient isbeing alerted to the incoming oalL

(k) "Server" means Licensee's proprietary Intern'et s&'ever whIch st&I IIe located within theTerritory, on which templates of the EMI Masteitories licensef'3 hereunder iirill exdusively re"ide, and fromwhich the EMI Masteitones wilt be digihlly transmitted or.distributed to enact-users ttwouflh the Network..For purposes'of darifiicatkfn, no HUll Mastertone shall be olfe'red for s~4e ttirough the Website or throughan Approved Additional.Website and permanently stored in an end-.user's Wireless Device without firstbeing transmitted from anil through the Server.

(I) "Songwrlfx Aclreement(s)" i&ail mean those agreements Ixursigant to which Publisherhas acquired rights with respect to any I~position.

(m) 4Veb site mean's LiiceiLsee's pniprietary website or wapsitie on the 'Internet having anffRL ofhlfaffmaaa.fmfaao.mm.

(n) fOiretess Devil" m'eerie a irnobile telephone or a

hybrid'PndfIetd

tvire)ess device thatincorpoiat'es the.teleplay or aiess;aging function of a mobile teteIihone and that operates on a wirelesscommunications netwixk rioted Iby the U..S. Fedeiat Communitatiies Commissbn in accerdance withits fules and regullatioris governing curnrnercial mobile raclio snvices.

(o): E'ach fothef expression.used herein, unless herein sep aratffy detined;sigil have themeaning commorily under;tood in lfie music publishing industly.

2'.



Su t of Com sitions

(a) Publisher has cleared and/or approved the usage of the Compositi s list d thattached Schedule 8a . e us whichmaybe amended from arne to arne during Ihe Tenn. fortha creation of EbtfMastertones. and'such Compositions are hereby deemed "Appr ed C tiov omposi ons. Porclarity,is sr may end Ucensea a revised Schedule B from lime to lime dulhg the Term, which Schedule 8shall comprise the cuuent list of "Approved Compositions", as of Ihe date sanL Publisher will «se bestalfarh lo dearly indicate for Ucenses any addibons, delelions anryor corrections fo the list ef . " ovedComposgons comprising Schedute B.
ions o e is o Approved

(b) Following the execution of this Agreement and throughout the Term, Ucensee,may'seek
Schedufe B. In su
clearance of additional Coropositions for use in the creation of EMI M tert th das ones at o not appearonun . mch'event, Licensee shell nogfyPublisher of said requested Compositions. If Publisheragrees to dear such requested Composition(s), it shall so advise Licensee who shaH then prepare andsubmit two (gj mpias of a written Addendum in Ihe form set farih on lhs attached schedule D. RnidAddendum suatl be exeoifsd by Ucensee snd forwarded to publisher. bairn fully executed, IhaAddendum shell bs considered «n amendment to Ibis Agreement, subject to sit Ihs tame snd condiTionsherein set forth, and the Compositions set forth therein shalt be deemed "Approved CoropesiHons'

(c) Publisher reserves the right to prevent.any Composition from beco Ap edCom sition. For ex I scorning an Approved
in art b Tfa

po 'amp e, but witho'ut limitation, as of the date hereof Compositio 't 'h
Ii onswri enin oeor

members of the
p y cy Chapman,.John Lennon, Jeff Lynne, James Taylor and Stevi 1V nd d ththe rec'ording,arHsts known as Aerosmith, Foo Fighters„Nirvana, Red Hot Chili Peppers,

'Yo 've
Tool, the Mate Volta, A Perfect Circle and Savage Garden are not avaHabl - nd 'th Coou,e Got A Friend" (King) and "Izzo" (Perren/ Mizetl / Gordy/Lussier/ Carter/W I)not become Approved Compositions. ier er esl) are not and shaH

(d) Notwilhstanding anything to the contjary contained in this Agreement, Ucensee shaHremoveiany EMIrMastertones from the Network within seven P) business da frofrom Publisher requesting such removaf
siness ays m its receipt of a notice

S. A~rant of Ri hts

(a) Subject to the te s corm, rxNons and limitations he'rein set fo'ith, to the complete execuHonof thh Agreement, and to the payment.of the applicabte royalties and fees for the hts ted h

of this A eemen .. or e ng gran erejn,y g Ucensee the following non-exclusive, limited rights during Ihb Term and in fhe

Qj To arrange and record, at Ljcensee's sole expense, up to thirty (30) consecutiveseconds of each Approved Composition licensed hereunder for use solely. ection'MI Mastertone; provjded that in no event shall any arrangement change the basic melody orfundamental character of the such Approved Composition, and further.provided that all sucharrangements be subject to the provisions of paragraph 11 below;

Qjj To create a template or server copy of each EMI Mastertone. which shaH be"uploadeda to and reside on the Server for the sole and exclusive purpose of transmitting or distributif ol js ng

3'



(iii)
' To sell Copies of the EMI Masteitcines„on and through.the Network, by which anend-user can purch-ise «i copy of the EMI Mastert&xie such that.fhe EMI Mas'lertone may be embedded In

rosien, nor!-per!mianant cxiples of the
his or her Wireless Device (il.being understood that temporary tra ',EMI Mastertones incidental to saiid tr insmission may be cn ated on fhe Id tw k, "dedon, e ork, provfded (A) nopermanent copies of the EMI Mastertones are stored or cai~ on th i~ tw rkon, e i~e q except on the Server'oron an end user's Wireless Device and (B) if a security I+ca«~ ir& fhe Netv ork p,"~~y coinp y with any Publisher reifuest to btock acc~ess or rcsnove from the Server an EMIMastertone so affected); and .

'e om e erver any EMI

(iv) Subject to Lkensee securing all necessary publh peifonnance tice'p agrat elow), fo stream u,p to thirty (3(Q consecutivel seconds, of an EMI Masteitone(and fhe Approved Composition embedded therein'I.fn a diglltat audio transmission for fh fg
''

i oning said Masfertcine to faalitafe its sale, in digit@, computer r&mfabfe or other

II miss on or' sofe purpose of
form, on fhe Network, provkfed that said streanied EMI Mastertone (and lhe Approved Co ifi'n) i=snnot and shall not be offered or provided iii or as a sepaisate downloadable Qe.

(b) .
(ii) This Agreement does not authorize or permit any use of any ApprovedComposition not specifically authorized herein. If any such use fs made or permitted-by Ucensee thisAgreement shall Imrnisdiately terminafe.

{ii) Pubfisher doe; not: hereby grant a

license

or otherwise authorb.e Ucensee in any .way whafsoever to use any current or future trademarks, service mad!- d i rkpsign niajks Or trade namesassociated with Publisher (fhe "EIVill M«irks"), on or in conjunction with the Network. Licensee may onlyuse fhe EMI Marks upon. prior written approval from Publisher'.

(c) Prior lo exercising its rights in.any EMI Mastc&one,'in the event an ApprovedComposition embodied therein Is controlled fess; than oii!e hopdreif ($ fl0%) per~at by Publisher, .'censee-shall'secxire a license.for the remainin!g percentage fron fh I cabie app i e co~ubfishw(s)
{d) Nothing contained herein shall giant Ucensee the rigltt.to use any particular~ . of

4. ~s~torar

The Territory" covered durl'ng the Term (as defined below) of this Agreement shall be the United

5. - Term

(a) The".Term" of'this ligrecment shaN commence on Jufy 1,2003 and terminate June 30,2005(the "Expirathn Date j 'Ucensee shall notify Publisher when an EMI Masfertone is first d

(b) Nofwithsfandincl the foregoing

(i) Alt idghts 'granted to licensee herein and pursuant to the Addend'hallof the Expiration Date.. o e a s expire as

(ii) . EMII may.terminate the entire grant of nghb: contain~ iq this Agreement andlorthe grant of rights with respect to a artie!!il 'Web to a pa !i ar si e or Additional Approvecf Website, at;any time for anyreason upon thirty (30) days prior written notka to Licensee. Promptly fhereatfer, Licensee eh~if furnishPublisher wifh a written confirmation that it has perfomied anyA8 fakedowns of EMI Mastertores from tlheSetYer necessaiy to comply with the applicable teiinination of rights by PuMsher.

OPERA Mihlr 001004



(a) As used herein, "Publisher's Prorata Share" shall mean that proportion of Publisher'ownership of the applicable Composition, as set forth on the Addendum.

(b) Intentionally Omitted

{c) (i) Pursuant to the terms and conditions of paragraph 7 below, Licensee shaH payPubHsrier a royalty equal to Publisher's Prdrata Share of TEN (10%) peicent of the retaH selling price ofeach Copy Sold, with a minimum royalty for each Copy Sold of FIFTEEN ($0.15) Cents,
Qu

. In the event a recurring fee is charged an end user to relain a Copy, said chaig'eshaH be deemed a royalty-bearing.event For clarity. LIixmsee shaH pay Publisher lhe applicable royaitypertaining to any Copy each time a recurring payment Is made to retain said Copy,. (or to access said EMIMastertone embodied therein) an end user's Wireless Device. For purposes of calculating the royaHypayable, if applicable, the recurring fee shall be deemed to be the originaLietaH selling price and eachlime the Copy is thereby retained shaH be conskiered a new Copy Sold.

{iii) tn the event a Copy is made to time-out on a Wireless Device and one is made tore-download or otherwise re-acquire said EMI Mastertone for reasons other than techntcalfaHure, saidevent shall be deemed a royalty-bearing event. For clarity, and notwithstanding the previous sentence,Licensee shall pay Publisher the applicable royalty pertaining to each Copy Sold, irrespective of whether'herecipient had previously acquired Itic same EMI Mastertone embodied in such Copy Sold
(iv) In the event a Copy is offered in a form other than individually (ee, said EMIMastertone is made available as part ofa bundle orpackage ofwireless content applicaGons), theroyalty due in connecHon with sich Copy shall be Publisher's Pro Rata Share of the greater of (A) TEN(10%) percent ofa fraction whose numerator equals the bundle's sale price and whose denominatorequals the riumber of royalty-bearing content applications, or (B) the ininimum royalty for each CopySold set forth paragraph 6{c)(i} above. By way of example, if I icensee charges $10 for a bundle of eight,(8) royalty-bearing content applications (one.of which is a Copy), Ihen the royaity applicable to said CopySold shaH be Publisher's Pro Rata Share of $0.125, I.e. 'I 0% of ($10--8).

(v) lntentlonaHy Omitted

(d) In the event an Approved Composition is controlled less than one hundred (100%)p'ercentby publisher or if the Songwriter Agreements require direct payments to certain third parties,upoiI Publisher's request. Licensee shall make direct payments to 'such appHcable.co-publishers or otherthird parties.

(e) ln the event Licensee agrees to (or has,agreed to} pay to a co-lxiblisher ofan ApprovedComposition, a.publisher of any musical composition or a licensor of any sound recording einbodylng anApproved Composition used in any Mastertone, compensation or consideration in excess ofthe'ompensationor consideration to be paid to Publisher hereunder {coHectivety, "Excess Compensation"),effective as of Ihe. date ofsuch agreement, Licensee shall immediately pay to Publisher an ainountequal to such Excess Coinpensation and this Agreement shaH be deemed amended etfective as of thedate of such agreement to Include such more favorable compensation provision. In the event theApproved ComposiHon is not entirely controHed by Publisher, the Excess Compensation shall be basedupon and shall regect Publisher's Pro Rata Share. Upon request, Licensee shaH supply to Publishercopies of aH agreements between Licensee and third party licensors by which rights are granted for theuse of any sound recording or musical composiTions (including Approved Compositions) in Mastertones.



7. Accountinn

(a) Together wHh fhe pafxnent ofaH applicabfe sums due Publisher, pursuarit to paragraphS(c) above, Ucensee shaH render Publisher accaunfing sfptenIenfa on a «fuarferly basis, (which sbaH beprovided elecbonicaHy, along with a hanfpaper copy). indicating, on a counliy-by-coun, EMIMastertoneby-EMI Mastertone (induding Ihe SHe, wnters'~ nanIe(s), and applicable pubf er-suppNed',EMI song code for each Approved Composition). and Nsffs~iVIfebstRe 0.e. state«nants fo'indude both,
lhe VlfebsRe and aH Approved AddiNaaf WebsRes) bash, the number of Copies Sold or othe«wisedisfributed andlor digRaHy ddiveied in each counby of the TeriItoryi within I'orty4ve (45) dayefoNIiwinfI
the hst day of each calendar quarhr during which such rights are granted herein, whelher or notUcensee sold orofh«xwise disfnbuhd Cophs within such quailedy per|ed. In additfon, the accounting,stahmentshall indicate, with respect to each Copy Sold, Qe rqhil SeNinff prfce therefor, whether s'aid,Copy.Sold was fhe msuR ofa fiist-Nme bansmission ora repeat fmnsmissionfie«xirrhtg charge, and anyothe'nfonnaSon necessaiy-fo determine how. the.applicable royalty for each Copy Sold was cai«xilahd;

(b) - fn addHfon to pmvfding quarterly accountingshtements, Ucensee shaH, wRNnnfnety(«O)days of the EffecNve Dale, provide Publisher, upon request w+onfine, teaf4fm@accsss to the S«Xver HI",order.to permR the accurate idenfificaNon, lrackin'g an verfSciHon of'copiei of.aHEMI Masteitones, andany other data item to be enumerated on accounffing shtemenh pursuant to subparagraph (a) above.
(c) 'Ucensee agiees to keep and mifnfain true and accurate records and%set«s ofaecountin'connection with Ihe'sale ofcophs and ail fransacfions pefafjed ffismfo orofherwisa cohtenlpfafbd under,

'hisAgmement. and shaH rehin aH.such records and books, for a period of not less thorn foiir (4) years.. foHewlng the terminaSon of thh Agreemstit. Pubfhher, by its dsslgnahdreprisenfaSve, shall have the,right, upon reasonable wrfthn riofice, and:duifng ho«mal ofifce hours, to ixamfne fhe books and records,
.of Ucensee, at Ucsnsee's regular pla'ce ofbusiness where /cbooks and records'are'mafiItained, as Ihe
same peihfn fo the subject matter of fhh Agriement and fo lmaks copies iandiso«fracts Ihertiof.lJcensee'shaN coopereh with Putilffii«x's mp~fdffve,to assfst them In pndershnding ail suchmaterhf. If, as a.result ofanyau«NI, R hrdehrmined thatucensee has undeishhd fh'e«oyeffies due to PubNsher, UcsnseeN ImmecNahfy pay to Publhher the antount ofsuch undeipafIn«eat.ff, 4s a 're'suit of 'any audit,.it fsdetermfned'lhat.Ucensee has undershted the; royaffies due fo P«fbNsber tfy ten (1G%) percent or more, .

licensee shaN pay to P«fbfishar the amount by whhhr«iyiifies have been understated and shaN reimbursePubHsher for fbe cost of the audit.

(d) . AN checf«s shaHbe in Unihd Shtes BoHjm, yhaNibe mid'ayable ro EMI Enfettaintnent-. Vlf«xfd and unless Publisher notifhs otherwise, shall be sent Io Ihe attention of Rod'KoNer, MusicServices, ucensing Department at the address indhated fn p'aragraph 15 below. AH accounSngs andpaymenh must'be mcsived by PubNsher on the «hte such payment and shfement are due, acc«x«fing to
fhe terms of Ihh Agreemenf, Sme being of Sfe essence hereqf. Ntl paymenh shalt be diminished or'educedin any mannerfor any reason, induding without fimilyNon, any wNbholdings, currencyreHfncNons. «Ochanges pr f«oeL Upon wrNten mquest, PufiHsher shelfprovide Uce'nsee wNh a currentVlf& fmm for each mush pubNshing cahlog rec'efvingpayment.'e)

ithundersf«xxf arid agreed that theta shAlbe no",Yrea or lfxxius goods of'the hNIMashrtones, as such hrm is understood h the industry, f.e„yN copies sofd, distnbutedi f«ansmiRed, urdeNvetad, regardless of price, shall bear a fuN royalty henxinder.
(f) VNhout limiNng Publisher's rights and rem«xfies hereunder, at law or in equity: Qi.,pssf-

due paymenh are subject to and to be accompanied by payment «ff inhresf Ihefeon!at Sle pAne rate aseshblhhed on.fhe due date byThe Bank of New York plus two (2%) p«xcent compounded daNy andcompuhd from lhedah(s) upon which each such payment(s) first became due unfN ihe date(s) uponwhich each such payment(s) is remRted to Publisher, and (H) Ucensee shall rdfmbume PuMsher, lxNhirt
five (5) days iiom receipt of ih hvoice, for Publisher's reaeonafile attorney'a feeS and~ arhing out'of,lhe occurrence ofany Default Event (as defined in paragraph 14), induding. without limRabon, any feture
by Ocensee Smafy to rendershtemenh and atxxxint to publisherwith respect to royafNes which acaueto Publisher in connecfion vnth Licensee's exploihfion ofR's dghfs pursuant lo fhe applicable provisionshereof.



8. No Performartce Ri ht Grant

(a) No right of public performance is granted under this Agreement, such right being licensedby the American Society of Composers. Authors and Publishers {"ASCAP ) and Broadcast Music Inc.P3MI") in and for the United States, and the Society of Composers, Authors and Music Publishers("SOCAN") in and for Canada, as appVicable.

(b) Any public performance of an Approved Composition as embodied in an EMI Mastertone,
B
Including without limitation pursuant to paragraph 3(a)(iv) above. not otherwise licensed by ASCAP and/Mt and SOCAN, as applicable, shall be licensed by Licensee from Publisher or froin Publisher'

an or
authorized agent. If said license is to be secured from Publisher, Publisher agrees to negotiate in goodfaith and the issuance of such license shalt be in accordanceWith the c0stomaiy industry practices andfees. '.

Restrictions and Reservations of Ri hts

(a) This Agreement does not authorize or permit any use.ofa ComposiTion not expressly setforlh herein and does not include the 'right to alter the fundamental character of the music of anCoinposition; and, specifically, the terms of this Agreement are Vimited'to the use of eacbApproyedComposition only as originally fixed in the EMI Mastertone. PubVisher reserves all rights not expresslygntnted to Licensee hereunder. All rights granted hereunder are granted'on a non-exclusive basis.
.(bj No Composition may be used in a dramatic fashion, as such teimis understood in theindustiy, or in any manner which could be considered in bad taste or offensive; i.e. each ApprovedComposition shall be used with regard to social convention and decency so as not to bring suchComposition, the composers thereof, or Publisher'into public disrepu(e or retiectadversely on the .Composition, the composers thereof, or Publisher. No individual Composition may.be used in connectionwith any prodbct„any service, dr in'the branding, marketing. advertising or promotion %any product„service or event.

(c) ..Without limiting ihe force and.etfect of.the foregoing, and without intending to provide anexhaustive list of prohibitive acts, Ibis.Agreement does not include the rights to: (i).rent or lease an EMIMasterione; (ii) self oi otherwise distribut EMI Mastertones except for lhe personal use of individualWireless Device owners; {HI) parody the music or 'lyrics of an Approved Composition; (iv) make, sellor'istributephonorecords of an Approved Composition; {v) utilize a soundrecordlng and/or audiovisual'aster(s)not owned or. separately licensed by Ucensee; (vi) synchronize'(or authorize others tosynchronize) any Approved Compositions with visual images or events or include any ApprovedCdrnposithn in any audio-visual work, including without limitation in commercials or games; (vu) use thetitle ofan Approved Composition except for factual and/or descnptive purposes for idenfilying lhe EMIMastertones available'or purchase; (en) use any Composition that Is not a Approved Composition inany way; or (ix) use an Approved Composition on any broadcast/cablecast or on-Vine s'ervices (whetherviewable tn real time or downloadable) not specifically enumerated in this Agreement, or on anyinteractive program, platform, media or storage device, or any promotional use not specifically.efiumerated herein. Any occurrence of, the above-noted items permitted or authorized by Ucensee shallrender all aspects of the Agreement immediately nuII and void and this Agreement shall be terminatedpursuant to paiagraph 14.

(d) Except for listing on the Network the composers'ames for factual and/or descriptive.purposes for identifying the.EMI Masteitones available for purchase, no right whatsoever is being grantedhereunder to use.or authorize other Persons to use the naines (including any professional names,previously, now or hereattef used), facsimile signatures, voices, Iikenesses or biographical inaterial of,coriceming,'r regarding any of the composers ofaComposition for any purpose whatsoever, Induding,without limitation; for purposes of exploitation of a Mastertone on the Network. In no event shaN u name ofa.composer ofa Composition be featured more or less prominently than any other coinposer's name.



10. )hfarranties and Renresentations/tndemnitv

(a) Publhher warrants only that 6 has the,I~I right. power and auihorHy togrant this Hcensqand Hiis license is given and accepted without any olher warranty or recourse. Publisher hereby agrees tqindeenNy and hold harmless Licensee and its respecffve atffcers, directors, agents, and 'employees.(herainaffer, lhe "Indemni~ fiom and against any and Pl liqbN!Iles, i!Iamygeq, costs. charges,!recoveries, judgments, penaIHes, expenses or fosses qfwtIats~eI't+ or!nature, aduaffy incur!redbythe Indemnitees (Induding reasonable attorneys'ees and Ifisbursemenh) which may be obtained, against, imposed upon or sulfered by the Indemnitees or any of theln, btr reason! ofany breach byPublisher of any of its warranties or representations hereunder. In no event,shall the total liability ofPubfisber in connection with fhe rights granted for each Approved Composition licensed. hereunderexceed the consideration received by'Publisher h connection with the licensing ofsaid ApprovedComposiTion. Lkensee will give Publisher prompt rio6ce ofany dahi and Publisher wiH have the right to'assume fhe defense thereofat Pubffsher's expilise.

(b) Licensee represents and warrants that
I

(I) . there arete ac6ons, suits, proceeiIing, agIaenientS or @ther irhpediments,actual or threatened. which would prevent or impair it fiom performing its duties and obffgatbns.heiaunder; and

&s .it is fully empowered to enter into tfjs ApreeIneqt arx!I to perform ih duties andobligations hereunder, that itis and shall al aH times remain possessed of ail rights necessary'for It 1o
'completely fuINN atl ofIts material obHga6ons hereunder. and that its entering hto thh Agreement and,fuHNHng such obligaHons oncluding but not NmNed to maintpancp of pm Nebqxk) does not and shall not'hÃnge upon the rights of any Person whatsoever.

(c) .Licensee furihsrrepresepts and wanants that it shall obtain or secure (and maintainduring the Term) aN necessary and.nMIuired licenses concerning:
Or 'nteNectuai properties furnish'ed er selected by Ucensee and contained in any. ',

materiats used h connecbon with thumarkegng, sale or.dtstqbuNpn o]Moines as authorizedhereunder, including without limitafion name and Hkeness ts, and lhat said.,materiats shall not viohteor infringe upon the rights ofany third party; including wilhou limwtattqn Intjgecfuatiproperty rights and/orrights bfpnvacy and publicity; and

Qi inteNechial properties fumhhed or sqfectqdby Ucjnsite anted centahud in an ENMasterione not licensed hereunder induding that porffon ofpe mpsic~pubwhhkig rights in and to earthApproved ComposiNon riot controHed by pubffsher; and that sptd.ina~is! shall riot vlohte.or infringeupon lhe righh of any lhlrd party, including wHhout limitation InteNeduptprppefy rights yndfpr rightsi cf:privacy and publicity..

(d) Licensee agrees to fuHy hdemnify Publisher and hold Pubfisher (and Ih otlicers,directors, and emphyees) harmless ofand from any and aH NabNINes, chfms, causes of.acHons,!'damages.hterest, charges, recoveries, judgments, penaIHes.. expenses or keses ufwhatsoever khd of,natum, (inchxfing.wNbout limitaHon, legal expenses and cqunpl~ andifisbqrsements) of, any kindwhatsoever whhh may be occasioned, sulfered or incurred by Pubgsher; either diracHy or indirecffy, inwhole or in part, resulting from or in conpection with any breach oi threatened breach by Ucensee ofanyof the teims. covenants, representa6ons and wananties conta'Ined,herIsn, yndlor any ciaiinby airy ~Person hconsistent with any ofthe representa6cns. warran6eti anII cayenapts hereunder. Iri addiTion,Ucensee wiN reimburse PubNsher cn demand for atty payinen made at any Hme affer Ihe'date benlffor.any liability orclaim to which Ibis dause rehtes Ihat has results iiI a judgment against I?ubtiaher orwhtchhas been setHed wffh5e wntterrconsent of Licensee (which.consent shaH not unreasonably be~).;PubNshermal give Ucensee prompt nobce ofanychim and Ucensee wrill have the right toassume the defense thereof at Licensee's expense;



Arran ementRICo les

(a) Any arrangement(s) which Licensee shall cause to be made of an Approved Compositionin the creation of an EMI Mast'ertone shall be made at Licensee's own expense and shall be created onlyas the result of employment-for-hire, and such arrangement shall be "Nlork Made For Hire" as such temiis used in the United States Copyright Law. Licensee hereby selh, assigns and transfers any sucharrangement to Publisher and the worldwide copyright and 'renevr8s and extensions of copyright therein.7he arranger shall not be entitled to authorship credit orstatus as a coHaborator or any remuneraHon byway of royalty.or otherwise from the authors of such Approved Composition or from Publisher or any ofPublisher's designated agents. No arrangement shall change the basic melody of any ApprovedComposition.

.(b) Licensee shall enable Publisher freely and without charge or expense to receive Copiesof Mastertones to ensure Licensee's adherence with ahd to the tefms and condiQons of this Agreement.
12. 'Oweerehi

Licensee shaN not at any time, directly or indirectly, license, transfer. assign, sell or oihenNisedispose of, pledge, niortgage or in any way encumber any Composigon or any interest ofay kindtherein, and/or any right or license granted hereunder a'nd any such purported license, trans er,assignment, sale, disposal, pledge, mortgage or encumbrance shall be void and of no. etfecL
13 ~Ne Partrlershl

Nothing herein contained shall create any association, partnership,'oint venture or relationship of;principal and agent between the parties hereto; it being understood that'the parties hereto are, withrespect to each other, independent contractors, and neither party shall have any authority to bind theother or'he othei's representatives in any way and shaH not.hold itself out to any Person as havingauthority.

14. Event of Default/Cure

{a) As. used herein, the.term "Event of Default" shaN mean ahy of the fo!towing events: 0)Licensee's failure or inability to fulfill any of its material obligations hereunder for any reason; (H)Licensee's dissolution or the Hquidation of any substantial portion of its assets; (i8) the tiling by'r againstLicensee of a petition for liquklation or reorganization or lhe commencement of an action against R underany applicable bankruptcy or insolvency legislation as now or hereafter ln etfect or under any simihrstatute relating to liquidation or reorganization or Licensee's consenting to any of the foregoing; (fv) theappointment ofa trustee, receiver. custodian or similar appointee for Ucensee or for any'of its property or-l icensee consenting to-any such.appointment; (v) Licensee's inaking of an assignment for Ihe benefit ofcreditors; (vi) Licensee becomhg insolvent, er (vii) any adion by Licensee which jeopardizes'any matenatright or remedy of Publisher hereunder.

(b) Without limiting or afFecting lhe rights or remedies which Publisher may have under thisAgreement or at law or equity, with respect to Lhnsee's obligations under this Agreenient, it is agreedthat ifan Event of Default occurs oF in the event ofa breach oh the part of Licensee, Publisfier will notiTyLicensee in writing of such default or breach and Licensee shaH have ten (10) business. days-fromreceiptof such notice in which to cure such Event of Defautt or breach. if such breach or Event of Defaults is notcurable.or if not cured within said ten {10) business day period, this Agreement shaH automaticailyterminate; provided, however; that with respect to the payment of any monies whatsoever, thisAgreement shall automabcaNy terminate if such particular breach is not remedied within five (5) businessdays from lhe date of the notice. and Publisher, in the event of an automaHc termination under thisparagraph and without prejudice to any other rights and remedies, shall have rights and remedies forcopyright infrhgement, induding injundive relief



(c) The termination of this Agreement pursuant to this paragraph shaH render the furlhereXptoltation.of an EMl Masterlone actionable as an act of copyright infringement fully subject to Ihe 'emediesprovided

bysshe

Copyright Act, Titte1 l. of the )nit+ StptesC+e. togetherwilh other legal andequitable remedies available to Publisher.

15 Notices

Ayy and aH notices, consents. approvats, demands, other communications and paymentshereunder shall be hand delivered or sent by cerlilied maH, return receipt requested, at the address below)orat such other address hereafter designated by either party in writing): as follows:

To Publisher. Eall Music PubHshing'10

Seventh Avenue
New York; New York 10019
Attention: Rod Kotler

To Licensee: Opeca Telecom USA
13800 Coppermine Road
Herndon, Virginia
Atterdfon: Karen Stultz

H deemed complete when the same (corlta,.nl~ y~y maH box property addms~ a d sent as afo~materials personally deHvered shall be deemed served wh'en aptually received by the party to'.who'maddressed; (b) air express.materials shaH be deemed served on the day of delivery to the airexpress:company; (c) nogces of change ofaddress shall be etfecHye only from lhe dale of receipt and (d) loyaltystatements may be sent by regular maH and shall be deeIned~dered when actually received byPublisher.

1'6; Governina Law

This Agreement has been enter'ed into and deHverjxl iijthe ptatp of stewYork and Ihei vaMity,,interpretation and legal effect of this Agreement shaHbe governed by and construed in accordance wilh..the internal laws'of Ihe State of New York applicaMe to corItracIs erItersIt inland perfomled entirelywithin the State of New York. Only the New York courts (ate and fedeml) wgl have jwisdtctton overany-netroversies regarding this Agreement, and the transacHons contemplated by this Agreement; any aclionor olher proceeding which involves such a sontrbversy will be brought in those courts, inNew YorkCounty, and not elsewhere. Ucensee hereby tnevocably submits to the jurisdiction of the New Yorkcourts (state and federal) 4 any such acgon orpmceedeg Itn4ipevp~y divas any right to

contestable

jurtsdicgbn Qt rem or jn personam) or'power or decision of Ihat~g vnpln oI antItout ithe Vnlfed States:othet'han appropriate appegate courts having jurisdicH'cn overappeals fIIom such court(s). Ucensee atsoirravocabty waives sny defame of inconvenient lorum to the maintenance ofany such acHon or,proceeding. Any process in any action or proceeding may, ymoIIg other methods, be served upon '-tt~ee by delivering or mailing it in accordance wHh paragmph 15. Any such deHvery ormaH service 'shall be deemed'to have the same force and elfect as personal senrice wHhin the State of New York

OPERAJNSR OSIat 10



17 Assi nment. Chan e of Control

This Agreement, and the rights, opportunities and obligations created pursuant to this Agreement,are not assignable or transferable in any manner by Licensee, nor shaH Ucensee sublicense or delegateany of its rights or obligations without the prior written consent of Publisher, not to be unreasonablywithheld. EMI (and each Publisher) may assign this Agreement and any of Hs rights hereunder in whole or* in part to any Person or entity which controh, which is controlled by, or which is under common controlwith, EMI and/or each such PubHsher or which is in partnership with EMl.and/or each suchPubfisher,'nd/orto any parent, affiliated or subsidiary company or coiporation, or to a Person or entity owning, oracquiring, aH or a substantial part of EMI's and/or each such Publisher's stock and/or assets or with whom.
from its obfigations hereunder
EMI and/or each such Publisher may merge or be merged, in which case U shafi t b ele 'censee no er eased

18. Confiidentiali Pubfici

Ucensee and EMI agree that aH information with respect to this agreement, whether. furnished byEMI to. Licensee or otherwise acquired by Ucensee in the course of business with EMl,.shaH be kept
re uired b
confidenfial Such information shaH not be disclosed at any time to any Person ex t t lh xt tq y an order of a.court or other tnbunaf having jurisdiction or puisuant to rules andJegulations ofa governmental body Notwithstanding the fo'regoing, the parties acknowledge and agree that in certainsituations, such as where copublishers and/or master use owners require a favored nations provision, theinformation contained in this Agreement may have to be divulged with respect to fees and rights granted'icen'seeand EMI may not use the other party's name in news releases, arficles, brochures andmarke fng and/or promotional materials, without the other party's prior'written approvaL
19. Entire A reement

ies to.the sub
(a) This Agreement sets forth the entire understanding between the arti her t ihpect . s ject matter hereof, and merges and extinguishes aH prior understandings, negotiations,and agreements. No amendmenfto or modilicatio'n, waiver, termination 'or dischar e f thany provision ereof shall be binding untess confirmed by a written insttument duty executed by theparty to be charged therewith. Any process in any action, suit, or proceedihg arising out of or relating tothis Agreement may, among other methods, be served'upon the applicable pas ay b d Ima ing i .In accordance with paragraph 15 above. No waiver of any provision of or default under thisAgreement shall alfect the ~ht of either as a e ~ t of either party thereafter to enforce such provision-or to exercise any rightor remedy in the eveht of any other default, whether or not simHar.

(b) If any part of thisAgreement shall be determined to be invalid or unenforceabie by acourt of competentjurtsdicfion or by any other legaHy consfitutedbody bavin th dsdictig e ju diction to make
art. of this A

su e ermination, the remamler of this Agreeinent shall remain in fuH force d effect d d lh t thp greement thus invalidated or declared unenforceabie is not essential to the intended
an provi e a e

operation of this Agreement



20. Misc'elianeoOR

This Agreement is being entered into on an experimental and non-prejudi'cial basi, shall apply forthe Term hereof only, and shall not be binding upon or prejucficial to any position taken by'Publisher. orLicensee for any period inibsequent to lhe Term of!his AgrJ emhnt. We Q(ons 'ofparagraphs contained'nthis Agreement are for reference only and are not to be cons!iued in a'yway as a part of the
Agreement This Agreement sha'll nolt become-effective until executed by all proposed parties,hereto.

IN WITNESS WHEREOF, the paities have caused the foregoing to be executed «is of the date first abovewritten.

EMI Music Puhllishtng Opera Teli"coin USA

An authorized sitlnatory
Q

An authorize si!jnat&~  



SCHEDULE A

List of Pubtishin Catafo s

AVON GATE MUSIC INC. (BMI)
BARI-IAM BOULEVARD MUSIC. INC. (BMI)

BEECHWOOD MUS[C CORP (BMI)
BURBANK PLAZA MUSIC, INC (ASCAP)

CARWIN MUS(C INC. (ASCAP)
COLGEMS-EMI MUSIC.INC. (ASCAP)

COMBINE MUSIC CORP. (BMI)
EMI AFFILIATED CATALOG INC. (BMI)
EMI AL GALUCO MUSIC CORP. (BMI)

EMI ALGEE MUSIC CORP (BMI)
EMI APRIL MUSIC INC. (ASCAP)
EMI BELFAST MUSIC, INC (BMI)

EMI BMPC CORP. (ASCAP)
EMI BLACKWOOD,MUSIC INC. (BMI)
EMI BRII LIG,MUSIC, INC. (ASCAP)
EMI DUCE MUSIC, INC. (ASCAP)

EMI, EASY USTENING MUSIC CORP. (ASCAP)
. EMI FEIST CATALOG INC. (ASCAP)

EMt FULL KEEL MUSIC {ASCAP)
EMI. GOLD HORIZON MUSIC CORP (BMI}

EMI GOLDEN TORCH MUSIC CORP. {ASCAP)
EMI GROVE PARK MUSIC, INC. (BMt)
EMt HASTINGS CATALOG INC. (BMI):

EMI INTENTIAX MUSIC INC (BMI}
EMI DEMAXAI MUSIC INC (ASCAP}

EMI I.ONGITUDE. MUSIC (BMI)
- EMI MILLER CATALOG 1NG. (ASCAP)

EMt'MILLS'MUSIC; INC. (ASCA'P)
EMI'MOGULL,.INC (ASCAP}

EMI NORBUD MUSIC, fNC.'(BMI)
EMI NTM HOLDINGS, INC. (ASAP} '

EMI PST HOLDINGS, INC. (ASCAP)
EMI ROBBINS CATALOG INC. (ASCAP)

EMI SOSAHA MUStC INC. (BMI)
EMI SUTHY SONGS, INC. (BMI)

. EMI TSM HOLDINGS, tNC.,(BMi)
EMf U CATALOG INC. (ASCAP)

EMI UNART CATALOG INC. (BMI) .

EMI VARIETY CATAL'OG INC. (ASCAP)
EMI VINE MUSIC, INC {BMi)

EMI VIRGIN MUSIC, INC. (ASCAP)
EMI VIRGIN SONGS, INC. (BMI)

EMI WATERFORD MUSIC, INC (ASCAP)
EMI WORLDTRAX MUSIC INC. {ASCAP)

FORAY MUSIC (SESAC)
GLENWOOD MUSIC CORP. (ASCAP) .

JOBETE MUSIC CO„ INC. (ASCAP)
NEW TANDEM MUSIC, INC (ASCAP)

SCREEN GEMS-EMI MUSIC INC. (BMf)
STONE DIAMOND MUSIC CORPORATION (BMI)

. TRIPLE STARMUSIC, INC (BMI)



SCHEDULE C

to the Agreement dated .. 2004, by and between-EIII IIusic Publishing and Opera Telecom USA (pursuant to paragraph 1(a))

ADDENDUM OF RIGHTS

'DDENDUM

to the Agreement dated . 2004, by and between EMI Music Publishing andOperaTelscom SSA (the Agreemenf), to be etfecgve as of the date hereof, to make the followingAdditional We&le(s) constitute Approved Additional Website(s). and thus part of the Network
. 'The URL of the proposed Additional Websli(s) covered by this Addendum, and the date oriwhich EMI Mastertones vali first be offered'thereon, is/are:

httpJ/www.f J/ DATE:

2. All terms and conditions of the Agmement shall remain In full force and ewscL .. --.
.IN WITNESS WHEREOF, the paNes have caused the foregoing ADDENDUM to be executed as of thisdayof, . 200 .

EIII Music Publishing Opera Telecom USA

By;



SCHEDULE D

te the Aaleela eat dated~ 20dt, hy add hhhehat'MIMusic Publishing and Opera Tetecom USA(pursuant to paragraph 2{b))
ADDENDUM OF RIGHTS

ADDENDUM to the Agreeinent dated 2004. by aiIdbitbrehn 8MI htusidpubihhing and Opera
Telecem USA (lhe Agreeinenf), to be effective as ofthe date hereofcovering the use of the
ComposiTions listed below:

3.

%lie Composithn(s) subject to this Addendum is/are:
f'TITLE"j composed by fWRITER(S)" (9o)).

rThe Territoryshalt be as per the Agreement, (excluding, in the case of lhe Compositionenmtled'hecounhyoes) of '

- -;J
.All terms and conditions of the Agreement shall remain h full force and effect.

IN WiTNESS WHEREOF, the Parmes have caused the foregoing ADDENDUIitt tobe executed as bf this .

dey et . 200 .

IEMI PllBUSHERJ
Opera Telecom USA

'By:



Ringtone License

THIS AGREEMENT (the "Agreement") is made Qdober 15, 2004, by and between DMD Mobilellofdings, inc {"Licensee"), G(o David M. Debtdk, Esq., 255 West 36 Sfreet,.New York, New York 10018,and EMI Entertainment World, Inc. ("EMI"), 610 Seventh Avenue, New York, New York 10019

WHEREAS, EMI is adiveiy engaged in ihe business of music publishing and contrds th'e musicpublishing rights to certain Compositions (as defined in paragraph 1 below) which are contained in themusic publishing catalogs list d on Schedufe A attached hereto and made a part hereof (hereinafterfndmduatly and colledively referred t as Publisher'; and

WHEREAS, Licensee desires to obtain and Publisher desires to grant a license to arrange andre(x)rd @ad) Approved Composition (as defined below) to create and dfsfribute EMI Ringtones (os dcfincdbelow) whereby an end-user can receive a copy of the EMI Ringtone into a Wireless Device (as definedbelow) ("Ucensee's Service"), solely in the manner provided herelnr and all in accordance with the termsand conditions of thh Agreement; .

NOW THEREFORE. in consideration of the mutual promises and covenants contained herein,the parties hereto agree as folhws:

1. Definitions

As used in this Agreement; the following terms.vill have the ineanings set forth befo)hr.

{a) "Additional Website" means a website.or wapsite, proprietary to Licensee or to a thirdparty, from which Licensee proposes to allow EMI Ringfones to.be digifally transmitted. For cadiAdditional Website, Licensee shall prepare and submit two (2) copies of an executed v((ritten Addendum(inlhe form set f rlhin~achedut C, which shall lief the requestedAddlgonalyyebsga(s). Ucenseewgreasonably cooperate with Publisher to respond to any of Publisher's requests for additional informationregarding a requested Additi'onal. Website, induding without limitation, veriRatfon of fhe nature ofbusiness.conducted on said Additional Website, and information related to the accounting and reporting,'roceduresin place between Ucensee and fhe proprietor of an Additional Website. If Publisher approvessaid AddiTional Website(s), lt.shall counter-execute said Addendum and send a copy to Licensee, and fheAdditiorial Website(s) listed thereupon shall be deemed approved by Publhfier ("Approved AdditionalWebsite{s)").

(b) "Composition" means a musical composition which fs owned andlor controlled byPublisher, and which. is made available to I icensee hereunder subject to the terms and conditions setforth in thisAgreement and to any restrictions thereon imposed by Publisher or by th'e SongwriterAgreements (as defined below), and, which shall be subject to Pubfisher's final approval, for use in Ihe'reation and distribution of EMI Ringtones; provfded that with respect to any Composition which may becontrolled by Publisher only. in part, the term "Composition" shall refer only to that proportion of themusical composition controlled by Publisher. "Approved Composition" means a Composition which hasSeen geared and/or approved by Publisher for use by Ucsnsee, es evidenced by iis indmiori on the,attached Schedule 8 which maybe amended from lime to time, or by Publishm's execution of anapplicable Addendum as fur(herd seedbed in paragraph 2(b) below fm the form set forth in~gchedut D .

(c) "Copy," means adigital fransmission{s) or elecfronic diMbution(s) of a singte ApprovedComposition contained in an EMI Ringtone fo an end-user.

(d)'Copies Sold" and "sales" mean one hundred (100'/) percent of those Copies digitallytransmitted or otherwise efeclfonically distnbuted to end-users (induding without limitation'o said an end-user's Wireless Device).



(e) "Dollars" and "Cents" mean Uni'ted States Dollars and Cents

(I) "HAI Ringtone." means a Rlngtcine (as defined below), that features the digitaltransmission of an Approved Compositl'on, the b ngth of whic'h shall not ei&ceed thirty.(303 conseeutbzeseconds, solely in connection with Licensee's Service and in acct dance with the tenn. and conditions ofthis Agreement.

(g) . "I letwork" means therWebsite (as defined below) and Approved Additional Websites (asdefined above) on whikA EMI Fdngtones.will be made available to end-users, as served from and throughthe Server (as defiined below), viria ai range of service channels induding frItein„t, cable, satellite, web,WAP, SMS, or cellular transmLcrsion, provided Ucensee at all timp s)all iristitute sIxxirIty measures withrespect to all aspects of the Network and operating systems, that (i) aire designed tio ensure that an EMIRingtone cannot be copfed, played, distributed. transmitted or exploited in,anyway,beyond lhe WirelessDevice initially reckiving said EMI Ringtone; (ii) are desfgned to prevent uifauthonzed reproklludion anddistribution of an EMI Pffngtone; and (8) are sufficient to track and enforce the use fimifatibnscontemplated by this Agreement; and (iv) meet or exceed current industry stanffardp as, they..exist frointime to time for the licensecf defiiveiy of music via digital transmissiion and ils reproduction on'devices'„

(h) "Person" means any ind'ividuaf,: cprporation, partnership, assorjatiofi or pther organizedgroup or combination of any or all of'he forergoing, and their Ik~al suck~iors or repressrntatfvves.

(i) "Rl'ngtcne" means an.efkmfronic kxxle which resides in an endusei's Wli eless Device and'ausesa predefemnined audio-only Instriumentaf melodic.sequenc of,a miisicaf composition to be playedfor the sofe purpose of announciing an incoming telephone calf to or mpsafhfe.ofi sujh Wirefess Device,without any further distribution or trainsmission of sudi musicaI composition. For the avoidance of doubt,"Ringtone" shall not fndude (encl this Agreement shall!.not be.kfeemed fo grant Licensee any. lights to useCorripositions in or as), inter alia, Ringbacks ior Riingback tones (as defined below).

0) Riiiwfbacks" or "Ringback tones" means the distnbutfon or transmission of a musicalcomposition to a Wire!en Device or felephone for the purpose of notifying a call'er that thie call redpient isbeing aferted to the incoming ca!L

, (k) "Scorer*'eans Licensee's proprietary Internet ser'ver (vhicfs shall be located withfn theTemtoiyd on which templates of lhe EMI IYing tones licensed he'lreur'ider wilf kxdusivefy ieside, and fromwhich the EMI Ringilones will be digItally 4 ansmitted or 'distributed fo end-users through flic Nretwoitk. For.purposes of dariTication, no lEMI Ringtone shall be offered for safe throkigh the Website oir through anApproved Additiona'I Website and permanentty stared,in an end-usk'v's &'Virelless Device vdtthout fii" t beingtransmitted from and thorough the Server.

(I) "Songwriter Agreement(s)" shall mean those akireements p(jrsuqnt tp which Publisherhas acquired rights with irespect to any Composition

(m} Websitk.""mkwns Lickmsee's proprietaiy websiIe or wapsite pn tffe'In(ernkft having a URL

ini Vdhelesr Device" meene a mobile teiephere n~ a hihdk haridheld vijreleee device lhalincorporates the telephony or messaging function of a mobile telephone and that,opekates on a wirelesscommunications'nebvofk regkdated by the U.S,. Federaf CommkInicafionc'i Coiinmimion in accordance withits iufes and reguiatikins governing commecial'obile radio services.

(o} Each other expression uskxl herein, unfess herein sr parately deRed, shall have theIneaning.commonly understokxf in the music publishing industry.'.

DMDN3BitEJGPA 692304



2. Su I of Coin ositions

stl
(a) Publisher has deared and/or approved the usage of the ComposiTions listed on th3 ached'Schedule Bwhi,ch may be amended from firn e lo lime during gie Tenn, for Ihe creabon anddishibulion of EMIRingtones,and such Compnsilions are hereby deemed Approved Compositions Fordality, Publisher may send Ucensee a revised Schedule B from lime to lime during the Term, whichSchedule B shall compnse Ihe current list of"Approved ComposTire ns . as of Ihe date sent. Publisher wittuse best efforts lo rawly hdicete for Ucensee any additions, del et i one andinr co rrerriions to pre list ofApproved Coniposibons comprising Schedule B.

(b) Following the execution of this Agreement and throughout the Term, Licensee may seekdearance of additional Compoaitiorls for use in Ihe creation and distribution of EMI Ri I Ih t d t. a rongchedulsB: ng ones a o noappear on u: In such event, Ucensee shallnoliTyPublisherof said requested Compositions: IfPublisher agrees to dear such requested Composition(s), il shall so advise Licensee who shag thenprepare and submit two (2) wples of a amlten Addendum in fhe form set forth on Iha a'tached ScheduleD. Srrid Addendum shall be executed by Mcensee and forwarded lo publisher. When frilly executed. IheAddendum shall be considered an amendment to this Agreement, subject to aH the terms and condiHonsherein set forth, and the Compositions set forth therein shall be deemed "Approved Compositions".
{c) 'Publisher reserves the right to prevent any Composition from becoming an ApprovedComposition. For example, but without iimilation, as 'of the date hereof, Compositions written in whole orIn part by Tracy Chapman, Johri Lennon, JeffLynne, James Taylor, and Stevie Wonder, and lhemembers of the recording artists known as Aerosmith, Foo Fighters, Nirvana, Red Hot Chili P persTool th se Mars Volta, A Perfect Cirde and Savage Garden aie not avaHab!e; and the Compositions"You'e Got A Friend" (King) and "Izzo" (Perren / MizeH / Gordy/ Lussier/ Carter/West) are not and shaHnot become Approved Compositions.

(d) Notwithstanding'anything to the contrary contained in this Agreement, Ucensee shalt.remove any EMI Ringtones from the Network within seven (7) business days from its receipt of a notice'romPublisher requesting such removaL

3; ~Gmntof Ri ht

(a) . Subject to the terms, condiTions and limitations herein set forth, to the complete executionof this Agreemer)t, and.to the payment of the applicable royalties and fees for the rights grantedherein,'ublisherhereby grants to Ucensee lhe foHowing non-exdusive, rlimited rights during the Term and in theTerritoiy;

W To arrange and record, at Ucensee's sole expense, up to thirty {30) consecutiveseconds of an Approved Composition for use solely in connection with the creation of an EMI Ringtone;provided thaL {A) no EMI Ringtone shall contatri more than one (1) Approved Composition; (8) in noadvent shall any arrangement change the basic melody or fundamental character of the such ApprovedComposition; and (C) aH such arrangements be subject to fhe provisions of paragraph 11 below;

(li) To create a template or'erver copy of each EMI Ringtone, which shaH be"uploaded" to and reside on the Server for the sole and exclusive purpose of transmitting or distnbutingEMI Ringtones to end-users;



{iTi) To seH Copies of EMI Ringtones, dn arid thIough thh Network, by which an end-user can purchase a copy of the EMI Ringtone such that lhe EMI Riiigtoiie may ba embedded

ingots

orherWireless Device {it being understood that temporary. Hnslhnt, rIon-Iieimanent cophs of the EMIRingtones incidenhi to said tmnsmission may be created on the Network. provided (A) no permanent'copiesofthe EMI Ringtones are stored or cached on Ihe Network except on the Server or on an enduser's Wireless Device and {8) if a security breach h the Network arises. Ucansee shall immediately
comply with any Publisher request lo block access orremave from Ihe Server any EMI Ringtone soaffected); and

{iv) Subject to Ucensee securing all necessary public performance ficenses (asdescdbed in paragraph 8 below). Io stream" up to thirty (30} consecutive seconds of an EMI Ringtone .(and the Approved Composilon embedded therein) in a digital audio'ransmission foi the sole purpose'ofdemonsjiating or audHioning said Ringhne to facHItate.jts sale. h rf@lhl,'computer readable or other
form, on the Network, provided that said streamed EMI Rintjtonb {an'd the Approved ComposiHon 'mbeddedthereh) cannot and shall not be otfered or provided Ih.orQ a'sap&rath downloadable de.

(b) {I) This Agreement does not authorize~or psrmItan) use of any Approved
ComposiHon not specificagy authorized hereh. If any s'uch use Is made or peiinHted by Ucensee,.thisAgreement shall immedhtely terminate.

(H)
- Pubihher does not hereby grant a license or otherwise authorize Licensee'In anyway whatsoever to use airy current or future trademarks, servicemarks, desigrr m'arks'r tlade'namesassociated wHh Publisher.(the "EMI M~~ on or kr c'onjuncgon with the Network. Uoensee may only,use Ihe EMI Marks upon prior written approval from Publisher.

(c) Prior to exercising its rights in any EMI Rim@Iona, in Ihe event an ApprpverI Cen~iHon
. embodied therein is contmged l~ thatt one hundred (itt0%) pe(can( by ~IIshej; Ucensee shaH ensureIhas secured a license for the remaIrfng percentage from the appHcable'co-pubiisher(s).

(d) Nothing contained herein shall grant Ucensee the right to'se'ny'articular re'jonfipg ofan Approved ComposTiion.

4. Territorv

The "femtory" coveredduring lhe Term (as defined below)of this Agreement shall be the United-Shtes.
I

5. Tenn

- (a) The'Term of.thh Agreement shall cornmenbe oIr the eaifiar of; Oi the dafe Licensee firstmakes air EMI Ringtone avaiHabh for purchase, or (fi) November i, 2004 and 5haH'terminate one (t) yeart6enaA» {Hie "ExptraHon Date"). Ucehsee shall notify Publisher 'wheIi an EMI RkIgtone h first madeavaHable forpurchase.

{b) . Notw+ishnding the foregoing..

Oi All rights granted lo Licensee herein and pursuant to the Addenda shall expire asuf theExpiraHon Dah.

.ns, EMI may teanhate the entire grant of rights contained in Ihis Agreemenl andlorIhe grant of righh with respect lo a parlicuhr Website orAdditiodt Ap+v'ed Website, at any fime for anyreason upon Ihirty {30) dayspriorwritten no6ce to Ucensae. prortrptty theIeatlpr. @enIrae chal( funIish',Publhherwithe written conNmation that it has performecl arqj/aH lWawrIs of'Mj Rtn'gtones from theServernecessary to complywith the applicable terrfrtltsgon of'right by Publish&.



6 Advance / Ro Ities

(a) As used herein, "Publisher's Prorata Share" shall mean. that proportion of Publisher'ownership of the. applicable Composition, as set forth on the Addendum.

(b) In consideration of the rights granted.hereunder, upon execution of the AgreementLicenSee shalt pay to Publisher the sum of TWO THOUSAND ($2,000.00) DOLLARS, as a non-returnable
("Advance").

advance, recoupable solely from royalties otherwise payable pursuant to para hs ( )( ) b I

(c) (i) Pursuant to the terms and conditions of paragraph 7 below, Licensee shall payPublisher a royalty equal to Publisher's Prorata Share of TEN (10%) percent of the retaH selling price ofeach Copy Sold, with a minimum royalty of TEN.($0 10) Cents for each Copy Sold

(6) ln theavent a recuning fee is charged an end user to retain a Copy, said char eshaH be deemed a ro Itya y-bearing event. For darity. Licensee shalt pay Publisher the applicable royaltypertaining to any Copy each time a recurring payment h made to retain said Copy {or to access an ElVliRingtone embodied therein) on an e'nd user's Vlireiess Device. For pu fcal I ti tha ble, if a licabie- r urposes o cua ng e royaltypaya e, i applicable; the recurring fee shalt be deemed to be the original retail selling price and eachtime the Copy h thereby retained shall be considered a new Copy Sold.-

@a) ln the event a Copy hmade to time-out on a Wireless Device and one is made to-~ re-download or otherwise re-acquire said EMI Ringtone for. reasons other than technical faHure, said.event'hall be deemed a ro'yalty-bearing event; For darity, and notwithstanding the previous sentence,Licensee shall pay PubHsher the applicable royalty pertaining to each Copy Sold, irrespecfive ofwhetherthe recipient had previousty acquired the same EMI Ringtone embodied in such Copy Sold.
(ivJ ln the event a Copy is offeredin a form other thanindividually(ee - said EMIRingtone h made avaliabie as part of.a bundle or package ofwireless content appHcati ) .th layection with such Copy shaH be'Publisher's Pro Rata Share of the greater of; {A) TEN (10%)

'ons,. e roya ty
.percent of a fraction whose numerator equals the'bundle's sale price and whose denominator I thyalty-bearing content appiica6ons, or {B) the rninimbin royalty for each Copy Sold set forth

enomina or equa s e
paragraph 6(c)0) above.. By way of example, if Licensee charges $t0 for a bundle of eight (8) royalty-bearing content applica6ons (one. of which h a Copy), then the royalty appHcable to said Copy Sold shallbe Publisher's Pro Rata Share of $0.125, Le. 5 0% of {$1 0 ~ 8).

(d) . ln the event an Approved Composition is controHed less than one hundred {100%)peicent by PubHsher or if Ihe Songwriter Agreements require direct payments to certain third paNes,upon Publisher's request, L'icensee shaH make direct'payments to such a plicable ublish th'e)
tn the event Ucensee agrees to (or has agreed to) pay to a co-publisher of an ApprovedCemposrTion, or to the publisher of any musical composition. to be induded in any Ringtone,compensation or consideration in'xcess of the compensation or consideration to be paid to Publisherhereunder {coHectively, "Excess Compensation"), then effective as of the date of such agreement,censee shaH immediately pay to Publisher an amount equal to such Excess Compensation and thisAgreement shall be deemed amended effective as of the date of such agreement to indude the more. favorable compensation provision. In the event the Approved ComposiTion is not en6rely controHed byPubfisher, the Excess Compen'sation sMl be based upon and shall reflect Publisher's Pro Rata Share.

uMishers b
Upon request, Licensee.shall supply to Publisher copies of aH agreements between Licens dn see an musicp y which rights are granted for the use of any musical compositions (induiHng ApprovedCompositions) in Ringtones.
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7. Account~in

(a). Together with the payment of all applicable sums due Puiblisher pursuant to paragraph6(c) above, Ucensee shall reixier Publisher accounting stattmehts 'o'n a i'Iuaiteriy basis, (whidi shall beprovided electronically. along with a hard paper copiy), ind~ting, on a country-by-country, EMI', Ringtone-y-EMI Rington'e (induding the title, writers'ame(s), arid appiepbie Publisher-supplied EMI song codefor each Approved Composition), and Website-by-Vllebsite t).e ktateLmenh to in'dude 'both the Websiteand all Approved Additio'naI Websiites) basis, the number of Copies Sold or otherwise distriibutedandloi'igitallydelivered in each country of the Territory, within forty-five (45) days fo)lowing the last day of eachcalendar quarter durihg which such rights are giranted herein, whether or inot Licensee sold or otherwise .distributed Copies within sich quarterly period In addition, the ziccounting statement shall hcficate, withrasped to each Copy Sold, the retail sailing price therefor, whether saki Copy'Sold was the r It f- me transmission or a refieat tralimissionfrecumng charge, and any other information necks iy todetermine how the applicable royalty fair each Copy Sotii was calculated.

(b) In adiilition to providing quarterly accounting statements, I„icerlsee, shall, within ninety (90)days of the Eifedive Date, provide Pubiishir, uIion request, with onlirie, real-tiine access to the Server inorder to permit the accurate identifiication, tracking and veriiiimtion of copies of all I=MI Ringitone~, andany other data item toi be ienumerated on a&xxiuhting statements pursuant to subparagraph (a) above.

{c) Licensee agrees to keep and maintain tnie Ind iccui'ate r'ecoids and books:of account Innedion with the sale of Copies and all transactions related thtxeto or citherwise.contemplated.underthis Agreement, and shall retain all sudi records and books for a peried of'ot less than.four (4).yearsfollowing the fermination of thh AgreemenL Publisher. by its designati d representative, shrill have theright, upon reasonabte written notice, and diaring normal office hours;,to e&iamipe tile books, and records.of Licensee,'at Lkiensee's regular place of business where Ihe bcioks and records are maintained, as theseine pertain to the p&bject m-iffer of thiis Agreeinent.and to make copiies a'nd extracts Ihereof: Ucenseeshall cooperate wilth.Publisher's refireseintative to assist, them.inundeIe+ding all euchmateriaL lf, as aresult of any audit. it ki determined that!Uceimee has undersl'ated the royalties due to Publisher„Uciwsee- shall immediately pay to Publisher lhe amoiilit oif such undertiaymenL If, as a result of any audit, it isetermined that Licensee has understated the royalges due to.Publisher by ten (10%) percent prmore,Ucensee shall pay to Publisher the amount by which royalties have been i.inderstated and shall rehibursePublisher for the cost of the audit.

(d)- 4',I checks shalli be in United States Dollars, ~'tiall be niade, payable'to EMI EnteitalnmentWorld and unless Publisher notifies otherwise. shall be.sent to the attention of Yoianda Blum, MushServices, Licensing Dcpartinent at lhe address indicated in paragraph 15 below AII accountings andpayments inust be'received by Publlisher on the idate such payment arId statement ere due„according tothe terms of this Agreemerit, tiine bi ing of the essence hereo'f. N6 patients sxiali ibe dwniniished orreduced in any manner for any reason, including withiout Ihmit action'& any withhoiging„; currencyrestrictions, exchange:i or laxes. Upon written. request, PubIL her shaiI provide Licensor with a currentW-9 form for each mu;ic publishing catalog recel'ving payment

(e) It is understood and agrieed tliat there'shall be no "free or "bonus goods" of the EMIBin'gtones, as such tenrn is und&mtood in the indusbyi, i.e., all Copies Sold, dhtiibutnf, transmitted, ordelivered, regardless ofpriori shalllmar a fuII royialty hereunder.

{t) Without limiting Publishn's right.'nd remedies hpeu~sder at llaw qr in equity.'i) past-due payments are subject to and to',be accompanied by payment qf iriteresI thereon at the prime rate asestablished on the due date by The iBank of llew Yorlk plus twb {2,fo) pi~ist compounded daily andcomputed from the dates) gpon which each;such payment(s) first bec;)me due until the date(s) uponwhich each such payment(. ) is iremillted to Publisher, and {8) licensee shall reimburse Publisher witt ine( iin''
Iiv (5) days from receipt of its evoke, for Publisher': reasonabfe attorney'& fees and costs arising out of,'the occurrence of any Defaiiit Event (as defined lid paragraph '14); Induding, without limitation, ariyfaHureby Licensee timely to raider statements;and acniunt to Publisher with respect to royalties which accrueto Publisher in connection with I jcensee's exploit Non of its rights I)ursuant to the applicable pro&iisions



8. No Performance Ri ht Grant

(a) No right of pub1ic performance is granted under, this Agreement, such right being licensedby'the American Society of Composers, Authors and Publishers ("ASCAP") and Broadcast Music Inc.("BMI"), as applicable

. {b) Any public performance of an Approved Composition as embodied in an EMI Ringtone,including without limitation pursuant to paragraph 3(a)(iv) above, not otherwise licensed by ASCAP and/orBMI, as applicable, shall be licensed by Licensee from Publisher or from Publisher's auHMrized agent. Ifsaid license is to be sec~red from Publisher, Publisher agrees to negotiate in good faith and the issuanceof such license shall be in accordance with the customary industry practices and fees.
9: Restrictions and Reservations of Ri hts

(a) .'This Agreement does not authorize or perinit any use of.a Composition not expressly setforth herein and does not Include the right to alter the fundamental character of the music of anComposition, and, specilicaHy, the terms of this AgreementareJimited to the use of each ApprovedCompos5on only as originally fixed in the EM I Ringtone. Publisher-reserves all.rights not expressly.granted to Ucensee ltereunder. AH rights granted hereunder are granted on a non-exclusive basis.

(b) No Composilion may be used in a dramatic fashion, as such teim is understood in lhe. Industry, or in any manner which could be considered in bad taste or offensive; i.e each ApprovedComposiTion shall be used'wilh regard to social convention and decencyso as not to. bring suchComposition, the composers thereof, or Publisher into public dhrepute or reSect adversely on theComposition, the composers thereof, or Publisher No individual Composition may be used in connection- with any product, any service
~ or in the branding, marketing, advertising or promotion of any product;service or event.

(c) . Without limiting the force and effect of the foregoing, and without intending to provide anexhaustive list of prohibiiive acts, this Agreement does not incfude the rights to: (i) rent or lease an EhllRingtone; (il) sell or otherwise distn1iute EM I Ringtones except for the personal use of individual VfiietessDevice owners; {Hl) parody the music or lyrics of an Approved ComposiTion;, (iv) make, sell or dhtributep onorecords of an Approved Composition; (v) utilize a sound recording and/or audiovisual master{s) notowned or separately licensed by Licensee; (vi) synchronize (or aulhorize others to synchronize) any 'pprovedComposTiions with visual images or events or include anyApproved Composition in any audio-visual work, including without limitation in commercials or games; (vH) use the title of an Approved. Composition except for factual and/or descriptive purposes for Identifying the EMI Ringtoiies avai1abfe tofor purchase;. (viii) use any Composition that h not a Approved Composition in any way; or {ix) use anApproved Composition on any broadcast/cablecast or on-lin'e services {whether vtewabte in-real time ordownloadable)'not speciScaHy enumerated in this Agreeinent; or on any interactive program, platform,media or storage device, or any promotional use not speciTicaHy enumerated herein. Any occurrence otthe above.-noted items by Licensee or authorized by Licensee shaH render aH aspects of the Agreement'immediately null and void and thh Agreement shall terminate.

(d) Except for listing on the Network the composers'a'mes for factual and/or descripSvepurposes for identifying the. EMI.Ringtones avaiHabie for purchase, no right whatsoever is being grantedhereunder te use or authorize other Persons to use lhe names {inchding any professional names,previously, now or hereafter used), facsimile signatures, voices, likenesses or biographical mateitat of,concerning, or regarding any of the composers of a Composition for any purpose whatsoever, including,- without limitation, for purposes of exploitation of an EMI Ringtone on'the Network. In no event shall aname of a coinposer of a ComposIon be featured more or fess prominently. than any other corn er's .name. 0 er compos s-



10. Warranties and Renresentationsllndemnitv

'{a) Publisher warrants only that it has the le(iai right;.IiowIs arId aIithojty te grant this Rcenseand Sh license h given and accepted wiTnout any other nty or recourse. Publisher hereby agrees Ioindemnify and hold harmless Ucensee and ils respecgve,otficers, &irectors, agents; an4 employees,(heretnaRer, the "IndemnRe~ from and against any and aR liabgilies..damages, costs, charges.recoveries. judgmenh, penalties, expenses or losses ofvrhatsoever kind or nalure, achagy Incurred by ',
the tndemnitees (fnduding reasonable attorneys'ees and disbumements) wh+ may be obtainedagainsl, knposed upon or suifered by Ihe lndemnitees or iny of Ihem, by mason of.any breach byPublisher of any of its warfanbes or representations hereundeI; In, no ~~ shag Ihe tohl iiabi~& of'ublhherIn connecgon with Ihe rights granted for each Approved. Non licensed hereunderexceed lhe consideration received by Publhher in connecRon with the licensing,of said ApprovedComposiTion. Licensee will give Publisher prompt nogceafany claim and PublisherwRI have fhe right toassume the defense thereofat Publisher's expense.

(b) Ucensee represents and warrants Ihak

(i) there are no actions, suRs, pmceedings, agreements or other impediments,achal or threatened, which would prevent or Impair'It from performing ih du5es and obligationshereunder; arid

(ii) it Is fully einpowered to enter into this Agreement and to perform Rsduties and'bligagonehereunder, that R h and shall at ag limes remah preesped pfal) rtgtlts ~cessaiy for R tn ~completely fugiR aR of ils material obligahons hereunder, and that'Rrt en+ng intqtMe Agreement and'uiglngsuch obligations(hciuding.but not limited to maintenanc'e o the Network) does not and shag.notinfringe upon the rights of any Pemori whatsoever.
'c) Ucensee further'represents and warrants that it shawl obIain pr s~re (and maintahduring the Term)all necessary and required licenses concerning.I inteRectual properhes furnished or selected Py Ljcmyee end.contained In anymaterials used.in connection with the marketing; sale or d on ofRipgtopes asauthorized'ereunder,induding wilhout limitathn name and likeness rights,.and that said materials shag not vhiate.or infringe upon the rights of any Ihiid party, including vnlhoiit RmiiaSpnirItegeptuql praperty rtghts andforrights of privacy and publicity; and

Qs integectuai properlhs furnished orselected by Licensee and contained h an EMI'Ringlone not licensed hereunder including Ihat poifion of the music pubRshin'g rights Inand to each. Approved ComposRionnot controlled by pubgsher; and Itiat saldinateihls shall notvjohte orhMngeupon the rights ofahythfrd party, includhg without limih5on inteRectuat propertynghts andforAghts ofprivacy and pubhcRy.

(d) Ucensee agrees to fully indeinnify Publhher'ani(hue Publisher(and ils otgceis,directeis, and employees) harmless of and from-any and aR WiabRIResI daitns, pe%as afactions&damages, hterest, chaiges, recoveries, judgments, penaRIes, expenses or tosses ofwhahoever kindof'ature,(kidudingwRhout RmRaSon, legal expenses and counsel fees and disbursemenh) ofany kindwhatsoever which maybe occashned, suffered or incurred hyPiIblistter. pRief'irpcRyIor Indirecgy, inwhole or in part. resulting from or h connedion with any breach or threatened-breach by Ucensee ofanyof Rie terins, covenants, representaRons and warranges contained heieh, and/or any cLiim by.anyPemon inconsistent wRh anyef lhe representations, wananlies and cxjvennnls,hereunder. In a4fiRon,Ucensee wiR reimburse Publisher on demand for any paymeot made at any Sme after Ihe date hereof forany fiabitity or daim to which Ihh cfause relates that has resuRed in aiudgment agahstPublisher orwhich has )men setged wRh the wrRten consent of Ucensee {whlcwr cctuteitt~ n9t unfeasonably bewiRRiekt). Publisher selt.give Ucensee prompt notice ofany chhr.and. Ucensee wgl have the right toassume the defense thereofat Ucensee's expensp-
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11 Arran ementslCo ies

(a) Any arrangement(s) which Licensee shall cause to be made of an Approved Composition
in lhe creation of an EMI Ringtone shall be made at Ucensee's own expense and shall be created only as
the result of employment-for-hire; and such arrangement-shall be "Work Made for Hire" as such term is
used in the United States Copyright Law. Licensee hereby selts, assigns and transfers any-such
arrangement to Publisher and the worldwide copyright and renewals and extensions of copyright therein.
The arranger. shall not be entitled.to authorship credit or status as a collaborator or any remuneration by
way of royalty or otherwise from the authors of such Approved Composition or from Publisher or any of
Publisher's designated agents. No arrangement shall change the basic melody of any Approved
Composition.

(b) Licensee shalt enable. Pubiisher freely and without charge or expense to receive Copies
of EMI Ringtones to ensure Ucensee's adherence with and to the terms and conditions of this
Agreement.

12. ~Orsssrshi

Except as expressly permitted in this Agreement, Licensee shall not at any time, directly or
indirectly, license, transfer, assign, sell or otherwise dispose of, pledge, mortgage or in any way
encumber any Composition or any interest ofany kind.therein, andfor any right or licensee granted
hereunder and any such puiported license, transfer, assignment, sale, disposat, pledge, mortgage or'ncumbranceshall be void and of no effecL

13. ~No Psrrssrshr

Nothing herein contairied shall create any association, partnership, joint venture or relationship of
principal and ageiit behveen the parfies hereto; itrbeing understood,that the parties hereto are, with
respect to, each other, independent.contractors, and neither party shall have any aulhority to bind the
other or the oiher's representatives Fn any way and shall not hold itself out to any Person as having
authority.

14. Event of DefaultlCure

(a) As used herein, the term "Everit of Default" shall mean any of the following events: (i)Licensee's faifure or inability to fulfil any of its materiai obligafiions hereurider for any reason", (u) 'censee's.dissolution'orthe Hquidation of any substanfial portion 'of its assets; (ifi) ihe Sing by or against
License'e of a pefition for liquidation or reorganization or the commencement of an action against it under
any applicable bankruptcy or Insofven'cy legislation as now or hereafter in elfect or under any similar
statute relating to liquidation or reorganization or Ucensee's consenting to any of the foregoing; (iv) the
appointment of a trustee, receiver, custodian or similar appointee for Licensee or for any of its property or
Ucensee consenting to any. such appotntmen4 {v) Ucensee's making of an assignment for the benefit of
creditors; (vi) Licensee becoming insoiven4 or {veau any action by Ucensee which jeopardizes any materiat
right or remedy of PubRher hereunder.

{b) Without limiting or affecting the rights or remedies which Publisher may have under this
Agreement or at law or equity, with.respect to Ucensee's obligatiohs under this Agreement, It is agreed
that if an Event of Default occurs or in the event of a breach on the part of Licensee, Publisher will notify
Licensee in wNing of such default or breach and Ucensee shall have ten (10) business days from receipt
of suchnotice in which to cure such Event of Default or bieach. If such breach or Event of Defaults is not
curable or if no't cured within saki ten (10) business day period, this Agreement shall automaticaliy .

terminate; provided, however, that witli resped to the payment of any monies whatsoever, this
Agreement shall automaficalty. terminate if such particular breach is not remedied within five (5) business
days from the date of the notice;-and Publisher, in the event of an automatic termination under this
paragraph and without prejudice to any other rights and remedies, shall have rights and remedies for
copyright Infringeinent, including injundive relief. --.--—



(c) The termlnahon of lhh Agreement pursuant to this paragraph;sha/I render the furlherexploSagon ofan Ehll Ringtone actionable as an act of copyttght'nfiipgersent~fuHy subject to Iharemedies providedky lhe Copyright Act. TiSe 17, of lhe United States Code, logelher vnlh other legal andequSabh remedies ayamable to Publisher.

15. Notices

Any andam no%a, consents. approvais, demands, olher communicalions and paynients- hereunder shalt be hand delivered or sent by cerSSed mail, return receipt requested, at the address below(or at such other address herealter deslgnaled by eilher party in wriTing) as foihws:

To PubSsher. '

EMI Entertainment World. Inc.
810 Seventh Avenue
,New York, New York 10019
AttenSorc Yofanda Blum

To Ucensee: DMD Lfob1|e Holdings, Inc..
255 West 36 Street
New York, New York 10018
AttenSorz David M. Deutch, Esq.

Any noSce shall be de@mad:complete when'the same (contafrIing whalever,'information may be required.hereunder) Is deposited h.anymug box.pmperty addressed ~d spri as afamsaid, except that: (a) allmaleriah personalty, delivered shall'be deemed served when qcbutlly rpceiyed ty~ party towhom,addressed; {b) air express rnaterhh shall be deemed served qn the day ofdelivery to the air express.,cenpauy,'(c) nobces ofehange of add@ps shalt 4e etfecgve oply ftom the date of receipt; and (d) royalty '.statements may be sent by.regular mal and shag be deemed rendemd when achally received byPubSsher.

16. Governtnu Law

Thh Agreement has been.entered into and delivered in tha State of New York and the validity,Interpretason and legal effect of thh Agreement shall be governed by and csnstmed jn accordance wtih.the htemal hws of lhe State of New York applicable to corttmqh entered into and performed enSreljjwNhln the State of New York Only the New York courts (slate 'and federal) vn1I havejurisdiction oyer anycontmversies reganfing this Agreement, and the kansacSo'ns c'ontemplatad by this Agreement; any acSon,orotherproceedhg.which Invohtes such a conbeversy wt1I'be tlrought sI those courts; in New YorkCounty, and nut.ehawhere. Ucensae hereby irrevocably submris to, theJuds~on 'of.,fhe New, York.courts (state and federal) in anysuch acgon or proceedhg and,brmIocabiy waives any right to contest the '.'urhdictfon cn rem orhyersona|ng or power or decision of that court wilhin arwiQout the United Statesother than appropriate appellate courts having jurisdfcSon averappeals fromIsucb court(s). Licensee alsokrevocabtywalves any defenm of inconve'nTent forum to the nuIIntepanje ofay@scil act|on qrpmceedeg. Any process h any,'action.or procemling may,'among qther, ~dq, be,served upon, .-Usensee by delivering or roaTeg It h accordance with paragraph 15I. AnIrsuch delivery or mail senriceshaN be deemed to have the same forca.and etfect as personal'servke vrilhh the State ofNew York.
17. Assianment: Chanae of Control

This Agreement, and Ihe rights, opportuniges and obligagons created pursuant to this Agreement, 'are not assjgnable or transfembte h any manner.by Ucensee, nor stwH ljcmjsee phljce~e or, delegate. mora Whe-~rq Sons wiit the piior iten consent u/PuI lisher, not k beunreasonaMywShhejd. Ehgl (and each pu6lfsher) mayassign this Agreement and any ofRs rights hereunder jn +ofe,orin pÃt to any Pemon which contmis, which is conhelled by. orwhich'h under common control wfth, EMIandlor each suchPublisherorwhich is in partnership with EMI andfor each such Publisher, and/or.to any
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parent. aIWiated or subsidiary company or corporation, or to a Person owning, or acquiring, all or a
substantial part of EMI and/or each such Publisher's stock andfor assets or with whom EM! and/or each
such Publisher may merge or be merged, in which case Ucensee shall not be released froin iis
obligations hereunder.

18. Confidentiali Publici

Licensee and EMI agree that all information with respect lo this agreement. whether furnished b'

EMI to Licensee or otherwise acquired by Licensee.in the course of business with EMI. shall be kept
confidential. Such informafion shall not be disclosed at any. time to any Person except to the extent
required by an order of a court or other 'tribunal having jurisdiction or pursuant to rules and regulations of
a governmental body. Notwithstanding the foregoing, the parlies acknowledge and agree that in certain
situations, such as where copublishers of an'Approved Composition, publishers of other compositions
and/or master owners require a favored nations provision, the information contained in this Agreement
may have to be divulged with respect to monies payable and rights granted. Licensee and EMI may not
use the other paity's name in news releases, articles, brochures and marketing and/or promotional
materials, without the other party's prior written approvaL

19. 'Entire A reement

(a) This Agreement sets forth the entire understanding between the parties hereto with
respect to the subject matter hereof, and merges and extinguishes all p'rior understandings, negotiations,
and agreeinents. No amendment to or modification, waiver, termination, or discharge of this Agreement
or of any provision hereof shall be binding unless confirmed by a wntten instrument duly executed by the
party to be charged therewith. Any process in any action,'uit, or, proceeding arising out of or relating to
this Agreement may, among other methods, be served upon the applicable party by delivering if or'ailingit in accordan'ce wilh paragraph 15 above. No waiver of any provision of or default under this
Agreement shall affect the nght of either party thereafter to enforce such provision or to exercise any right
or remedy in the event'of any other default, whether or not similar.

(b) If any part of this Agreement shall be determined to be invalid or unenforceable by a
court of competent jurisdiclion or by any other legally consfituted'body having the jurisdiction to make
such determination, ihe remainder of this Agreement shall remain in full force and effect provided that the
part of this Agreement thus invalidated or declared unenforceable is not essential to the intended
operation of. this Agreement

20. Miscellaneous

This Agreement is being entered into on an experiinental and non-prejudicial basis, shaN apply for
. the.Term hereof only, and shall not-be binding upon or prejucfictal to any position taken by Pubfisher or
Ucensee for any period subsequent to the Teiin of this Agreement. The captions of paragraphs contained
in this Agreement are for reference only ahd are'not tobe'construed in any way as a part of the
Agreement. This Agreement shall not become effective until executed by all proposed parties hereto.

IN VIITNESS VlHEREOF, lhe parties have caused the foregoing to be executed as of the date first above
wntten.

EMI Entertainment Ilyorld, Inc. DMD Mobile Holdings, Inc.

authorized sig An a ho'ign ory

11



SCHEDULEA

QMof Pubthhtna Catalogs

AVON GATE MUS!C INC. (BMI)
BARHAM BOULEVARD MUSIC, INC. (BMI)

BEECHWOOD MUSIC CORP. (BMI)
BURBANK PEA MUSIC, INC. (ASCAP)

CARWIN MUSIC INC. (ASCAP)
COLGEMS-EMI MUSliC INC. (~).

COMBINE MUSIC CORP. (BMI)
EMt AFFIUATED CATALOG INC. (BMI)
EMI AL GALUCO MU8IC CORP. (BMI)

EMI ALGEE MUSIC. CORP. (BMI)
EMI APRIL MUSIC INC. (ASCAP) .

'. EMI BELFAST MUSIC. )NC. (BMI)
EMI BMPC CORF . (ASCAP)

EMI BLACKWOOD MUSIC INC. (BMI)
EMI BRILUG MUSIC, INC. (ASCAP)
EMI DUCE MUSIC,'INC. (ASCAP)

EMI EASY LISTENING MlLjtC CORP. (ASCAP)
EMI FEIST CATALOG, INC. (ASCAP)

EMI FULL'EEL MUSIC (ASCAP)
EMI GOLD HORIZON MUSIC CORP. (BMI)EMI GQLDEN TORCH Nll/SIC CORP. (ASCAP)PAI GROVE PARK MUSIC, INC. (BMI)

EMI jlASTINGS CATALOG INC. (BMI)
EMI INTERTRAXWUSIC INC. (BMI)

~ EMI JEMAXAL MUSIC INC. (ASCAP)
EMI LONGITUDE MUSIC (BMI)

EMI MILLER CATALOG1NC. (ASCAP)
EMI MILLS MUSIC, IIIIC. (ASCAP)

EMI MOGULI INC. (ASCAP)
EMI NQRBUO MUSIC, INC. (BMI)

EMI NTM HOLDINGS, INC. (ASCAP)
EMI PST HOLDINGS, INC. (ASCAP) .

EMI ROBBINS CATALOG INC. (ASCAP)
EMI SOSAHA MUSIC INC. (BMI)
,EMI SUTHY SONGS,'NC. (BMI)- EMI TSM HOLDINGS, INC. (BMI)
EMI U CATALOG INC. (ASCAP)

EMI UNARf CATALOG INC. (BMI)
EMI VARIETY CATALOG INC. (ASCAP)

EMI VINE MUSIC, INC. (BIN)
EMI VIRGIN MUSIC, INC. (ASCAP)'MI

VIRGIN SONGS, INC. (BMI)
EMI WATERFORD MUSIG, INC. (ASCAP)
EMI WORLDTRAX NIUSIC INC. (ASCAP)

FORAY MUSIC (SESAC)
GLENWOOD MUSIC CORP;(ASCAP)
JOBETE MUSIC CO.', INC. (ASCAP)

NEW TANDEM MUSIC. INC. (ASCAP)
SCREEN GEMS-EMI MUSIC INC. (BMI)STONE DIAMOND MUSIC 'CORPORATION (BMI)

TRIPLE STAR MUSIC, INC. (BMI)

12



SCHEDULE C

to the Agreement dated . 2004, by and betweenEIII Entertainment World,.inc. and DMD Inobile Holdings, Inc. (pursuant to paragraph 1(a))'DDENDUII

OF RIGHTS

ADDENDUM to the Agreement dated . 2004, by and between EMt Enterlainment Wodd,.inc.and DMD Mo6le Holdings, lnc. (the "Agreement"), to be ffeclive as of the date hereof, to make thefoNowing Additional WebsRe(s) consltute.Approved Additional WebsRe(s), and thus part of the Network.
1. lhe URL of the.proposed Addiional WebsRe(a) covered by thh Addendum, and the date onwhkh EMI Ringtones will first be offered thereon, blare:

hRpJtwww.( ] I DATE:

.2. AN terms and condiTions of the Agreement shall remain in full force and effect

II4 WITNESS WHEREOF, the parlies have caused the foregoihg ADDENDUM to be executed as of thisday of . 200,

EMI Entertainment World, lnc. DIID Mobge Holdings, lnc.

By:
By:
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SCHEDULED

tiotlieAgmement dated ang4,btrand balneae 'MIEntedninrnentworld, Inc. and'MD Mobile Holdings,.inc.{'pnncmnt t panlgmpba(b)t
ADDENDIJM OF fttGklTS

ADDENDUM to the Agreement dated ., 2004,'iy enid beitween EMI Ehterlainment World, inc.
and DMD Mobile Holdings, inc. (the "Agreemenf), to be effpctj'e as, of the dale h'ereof covering lhe use
of the Composi6ons listed below:

The'Compositioni(s) subject toi this Addendum tsfare:

fYtTLE"j compoc. ed t&y PVRlTER(S)" (%)]

2 The Territory shall be as pier the Agreenerrt, fexctudling. in the case oi'he Composl6on entitledthe country(ies) ot '

.]
Ali terms and conidi6ons of the Agreement shall remain in full force and efft~

IN WlTNESS WHEREOF. the,paNes have caused the foregoing ADDENDUM to be exmattsd as of thisday of 200 .

]Ehlll PUBLlSHER]
DIND Mobile Holdings, inc.

By:



Ringtone License
THIS AGREEMENT (the "Agreement") is made November 9th, 2004, by and between 762.CORP.("Licensee"), clo David M Deutch, Esq, 255 West 36 Street, New York, New York 10018, and EMIEntertainment Worfd, inc ("EMI"), 810 Seventh Avenue, New York, New York 10019.

WHEREAS, EMI is actively engaged in the business of musfc publishin and troh fhng an con e musicing rig o certain Compositions (as defined in paragraph 1 below) which are contained in themusic pllbgshing catalogs listed on~schedllle asached berate and made a part hereof (hi'raine(terindividualiy and colfecfivefy referred.to as "Published),, and

WHEREAS, Licensee desires to obfain and Publisher desires to grant a ficense to anange andrecord each Approved Composition (as defined below) to create and disfnbute EMI Ringfones (as definedbelow) whereby an end-use('can receive a copy of the EMI Ringtone into a Wireless Dev ( d ed) (" e . ervice"), solefy in fh'e manner provided herein and all in accordance with the termsand conditions of this Agreemeng

NOVIfTHEREFORE, in consideration of fhe mutual promises and covenants contained hereinthe parties hereto agree as follows:

D tuition

As used in.fhis Agreement, the following terins vrill have the meanings set forth below.
(a) "Additional Website" means a website orwapsite, propriefaly to Ucensee or to a thirdparty. from'which Ucenme proposes to aflow EMI Ringtones fo be digitally tra tted. F che, Licensee shelf prepare and submit t(No (2) copies of an executed wrilten Addendum(in the ionn set forth in~Schedule D . which shall list the retluested Additional Web te( r. Ucensely peta e with Publisher to respond to any of Publisher's requests for additional information

busin
regarding a requested Additional Website, induding without fimitafion, venT tion f th turtca o ena eof

e o accounting and reporting
ess conducted on said Additional Website; and information relet d t the

said Additional W
'

'es in place betleen Licensee and the proprietor of an Additional Website If P I sherebsife(s), it shall counter-execute said Addendum and send a y to ijcen d th

i o i e ub i approves
Additional Website s fi a copy o see,arid the
Website(s)n).

( ) sted thereupon shall be deemed approved by Publisher ( Approved'Addlio Iv i na

(b) "Com si'po lion means a musical composlion which is owned andlor confrolled by- Publisher, and which is made ~lable to Licensee hereunder subject to the terms and ditig eemen and to any restrictions thereon imposed by. Publisher or by the Songwriter
erms con ons set

'greements (as defined behw), and which shall be subject fo Publisher's fina approval, for use in the .

. controlled b Publ
. creafion and distribulion of EMI Ringtones; provided that with respect to any Composition which bw niay e

musfcal corn ositi
(sher only fn paif, the term Composition" shall refer only to that proporli f thp 'n cohtro!led by Pubfisher "Approved Composition" means a Composition which'has

propo ono e
-been deared andfor approved by Pubfisher for use by Licensee, as evidenced by its indwhich may bs amended liam Sne io 6me. or by pubgsbm's exsect'mn oi an. applicable Adderldum as iurlher dear(bad in paragraph 2(b} below (m the form set (orth to~schedule D .

(c) "C~y', means a digital transmission(s) or electronic disfnbufion(s) ofa single 'App(ovedComposition contained in an EMI Rfngtone to an end-user

{d). "Cophs Sold" and "safes" mean one hundred (100yd) percent of those Copies d fall'ransmitfedor othenvise ef
p se (gl

user's Wireless Device).
ecironicafiy distnbuted to end-users (incfuding without limitation fo said an end-



(e) DoHais" and "Cenh" mean UnRed States Dollars and Cenh.
(I) EMI Ringtone means a Ringtone (aS deSn+ Pbw), that futures the digRalfiansmission ofan Appmved Composition, the length ofwh shaS not exceed thirty (30) consecutiveseconds, sohly in connecSon wilh Ucensee's Service and in accordance with the terms and conditions ofthis Agreement

(g) 'Network means the Website (as deSned below) and Approved Addihonal WebsRes (asdefined above) on which EMI Ringtones will be made avagabme to ~endTusets, as sewed from and throughthe Server (as deSned below), via a range of service channels incIudlng Inhmet, cable, satellite, web,WAP, SMS, or csHutar transmission, provided Ucarisee at aS limes shaN institute securRy maasuias with'espectto aN aspect of th'e Network and opemSng systems, that Oi are designed to ensure that an EMIRingtone cannot be copied, played, distribuhd, hansmRted or, explained in anyway beyond the WirelessDevice inRiaHy mceiving said EMI Rlngtone; Qs are designed to prevent unautherize5 reproduction anddistnbubon of an EMI Rnglone; and +m aia suIScient to hack Isrtd 'plifqrce [he itsu SmilaSonscontemplahdby this Agiaemeid; and (iv) meetor exceed curmnt indusfiy standards as they exist fromRime 4o Rime for the ficensed delivery of musicvia digital tiansmission and Rs.reproduction on devices.
(h) 'Peison" means any individual, corporation, parinershlp,aSsociatloh or-ogii5N~rganized 'group orcombinalion ofany or ag of the fomgoing, and their legal successors.or mpresentatives.
Oi Ringione means an ehctmnic code which hidey in an end-usei'a WiielessDevice'and'ausesa predetermined audio-only instrumenhl melodic sequence ofa musical coinposRioil to be pta)s'il ',

for lhe sole purpose ofannouncing an'incoming tehphona caH ~to of mepsage oil such.aimless Device
: without any furSer distrI~Ron or fiansmission ofsuch musical composiSon. Foi the@voidance ofdoubt,. Ringtond'shaNnpfinclude (and this Agreement shaRnotbe d~pd tq grant Ucensee any rights to use 'omposiSonsiu or as), inhr~a Ringbacks orRingback tones (as deSned below).

... 0) . Ringbacks'or'Ringback tones means the.distnbution or transmission ofa musicatcomposRion Io a Wirehss Device or felephone for the purpose pf n9IRyipg aIcaller that the call recipient4 'beirg.aieriedto lhe incoming.celt

(k) Server":means Ucen'see's proprietary Internet,serverwhich.shag'be located vwlhin theTeriRory, on which hmplates of the 8NI Ringtones Hcensiut hemurjler vfHI exdusiveiy reside, and fiom .
which the EMI Ringtones wm be digliyfiansInRted ordistnbutg lq en+usefs th'rough the Network. Fdrpuiposes.of cia ication, no.EMI Ringtone shall be otfered for sate IIIrough Ihe Websiieoi through an '.Approved Addibonal Website and permanengy stomd in an end-user's Wirehss Device without Sist beingtmnsmRted fiuin and through lhe Server.

0) Songwriterhgreemenl(s)" shaN mean those agIaerIientt'umuaitt to which Publisher'asacquired nghts wRh respect to any ComposRion.

(m) . WebsRe'eans'Ucensee's proprtetaiy website orwapsite on the Intra( havIng a URL-ofh~flwww762wirehss corn.

(n) ylflreiess Device lismns a mobHe ietephone ora hybrid handheld wireless device Ihatincorpomtes the teiepiony or massaging function ofa mobNe telephone and that operates on a eirehmcommunicaSons network regulated by the U.S. Federal Communjcabpns PorqmisSIon in accordance withRs mles and mguhSons governing commercial mobge radio services.

(e) - .Each other expression used herein„unless herein separately deSned, shaH have lhemeaning commonIy understood in!he music pubSshing indusby



(a) PubHsher has deared andfor approved the usage of the Compositions Hsted on theattached Schedule B which may be amended from lime Io hme during Ihe Term, for the creation anddistribution of Sml Ringtones, and such ComposiTions are hereby deemed Appmved Compositions: Forshlily, Publishei may send Ucensee a revised Schedule B from dme to gme during Ihe Term, whichSchedule B shall compnse gm current lisl of 'Approved Cemposilions, as of the date sent. pubfnher wiguse best effmls to dearly IMicafe for Licensee any additions, delehons andior correchons to the 1st ofApproved Com sos gone comprising Schedule B.

(b) FoHowing the execution of thh Agreement and throughout the Tvenn, Licensee may seekdearance ofadditional Compositions for use in the creation and disfnbution of EMI Ringtones that do notappemim Schedule B. In such event. Ucensee shall notify Publisher of said
requested 'Compositions.

Ifpubysher mt ress to cfear such requested composiTion{s), it shalt so advise Licensea who shatl thenprepare and submit two {2) mpies of a wnllen Addendum in the form set foilli an the atmchad scheduh!D Said Addendum shall be executed by U senses and forwarded to publisher. When furty executed, theAddendum shall be considered an amendment to this Agreement, subject to aH the'terms and condibonsherein set forfh, and the Compositions set forth therein shaH be deemed "Approved ComposiTions".

(c) PtibHisher reseives fhe right to prevent any Composition from becoming an ApprovedComposilion. For example, but without HmHation, as of the date hereof, Compositions written in whofe orin part by Tracy Chapman, John Lennon, Jeff Lynne, James Taylor, and Stevh Wonder, and themembers of the recording artists.known as Aerosmith, Foo Fighters, Nirvana, Red Hot.ChT{i Peppers,'ool, the Mars Volta, A Perfect Circh and Savage Garden are not avaHabfe; and the Compositions"You'e Got A Friend" (IGng) and "fzzo" (Perren I Mizefl I Gordy I LussierI Carter/ West) are not and shallnot become Apf)ioved Compositions.

(d) . Notwithstanding anything to the contrary confained in this Agreement, Ucensee shallremove any EMl Ringtones from the Nefvnwk within seven (7) business days from its receipt of a noticefrom Pubfisher requesting such r~movaL

3. ~Grant ef Ri his

{a) Subject to the terms, conditions and fimitations herein set forth, to fhe complete executionof thh Agreement, and to the payment of the applicable royalties and fees for the rights granted herein,PubTisher herebygrants to Ucensee the foHowing non-exdusive, limited rights during fhe Term and in theTerntoiy:

(i)'o arrange and record, at Licensee's sofe expense, up to thirty(30) consecutiveseconds of an Appn)ved Composition for use solely in connection wHh the creation of an EMl Ringtone.-piovided that (A) no EQl Ringtone shaH confain more than one (g Approved Composition; (B) in no'ent shaH any arrangement change the basic inefody or fundamental character of the such Approved .Composition; and (C) aH such.arrangements be subject to the provisions of paragraph 'l 'i.befo)fr,

To create a fempfateor server copy ofeach EMI Ringtone. which shaH beuphaded" to and reside on fhe Server for the sofe and exdusive purpose of transmitting or disfnbuHng'MIRfngtones to end-users",
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 is To sell Copies of EMI.Ringtones; on and thrpugf) the, NefIsorlj by which an end-user can purchase a copy of the EMI Ringtone such that the Q Riaphep may be embedded ln his or,. her Wireless Device p& being undeishod that temporary, transient, npn-ppnnjneqt copies pf the EMIRingtones incidental to said fransmission may be created on the Netmxk, provided (A) no permanentcophs of fhe EMI Ringtones are shred or cached on the Network expept,on fhe Server or on~ enduser's Wirefess Device and {B) if a securNy breach in the Network arises, Ucensee shaH immediatelycomplywilh any Publisher iequesl to block access or re'move fiom Ihe Server any EMI Ringtone soaffected); and ..

(iv) SubjecttoUcenseesecuringagn
pdescihedin paragraph 8 below), to stream" up to thirty,'(30 con e. (and the Approved ComposNion embedded therein) in a'dig aefiodemonstiaHng or audliioning.said Ringtone to facisate ih sate, in dig.foun, on the Neistork, provided that said streamed EMI Ringtone j(aembedded therein) cannot and shall not be offered ur provided in or a

bfg perI'orrqlsnce licensees (aq
fmccpds pfan EMI Rihgfoiie

hansmhsion for fhe sob purpose of
ital, computer readable orother

nd, thepp~ Cq posNian
s aseparate downhadabh file.

(b) (I) Thh Agreemant does not authorize or permitany use ofanyApprovedComposiiion notspeciHcaHyaufhorized hemin. If any such use is made or permNted bJJ Ucensee, ibisAgreementshall immediatdf terminate.

T~emto .

The Terrifoly" covelad during Ihe Tean (as defined below) of this Agiaement shaN be Ihe United'tahs.4.

. (H) Publislier does not hereby grant'a Ncense orotheiwise authorize. Ucensee h anyway whahoever to use any current or future tiademarks.,senflce rparkp, dqsigrf marks or tratfe ifamdsassociatedwNh Publhher (Ihe EMI Marks.), on or in conjuncNon with the Network. Ucensee may onlyuse the EMI Marks upon p'riorwntfen approval fmm.Publhher.'c)
Prior fo exercising ihrighfs in ariy EMI Ringbone, m thy.sent ag Apjproved'composHIoneintxxfied.fhemin h confrofhd hss than one hundiad (100%) percent by Publisher, licensee shall ensure. N has secured a Hcense forHie remaining percentage from the applicable co-pubfisher(s).

(d) Nothing contained herein shaH grant Ucap~ fhe,right fe iIse any particular raccirding of'nAppiwed ComposiHon.

K '- Term

(a) Tfie "Term of thh Agreement shaN comm~ on pie qarNqrof:,Oi tbe date Liceiaae firstmakes an EMI Ringtone avaihbh:for purcfiase, or Qn November 1,,2004 and shaN terminate one (5) yearthereaHer (Ihe ExpiraHon Date'. Ucensee shaN notify PubHsherwhen au EMI Rfngtone h Hrst madeaveiiabfe for purchase.

(b) NoSNhstaixfing the'foregoing:

(i) AH right granted Io Ucensix herein and pursuant to'the.Addenda shaN expke asof the ExpiiaNon Date..

Qs EMI may teiminafe the entire giant of rIghp confainqdm,'fhhAgfaementendlorfhe gmnt ofrighfs with respect to a paNcuhr Website orAdditional Appmved Website, at any Hme.forany,reason upon thiity (30) days prior wriHannofice.to Ucensee promp5y HieiaaIter..Ucensee shaN furnish.Pugsherwilha wrHfen conHnna5on that it has performed anyfaN fakedoiIms of EMI Rfngiqne's;from theServernecessaiy. Iq complywNh the applicable termination bf righfs by Publisher..



6 Advance.l Ro allies

(a) As used herein, "Publisher's Prorata Share shall mean that proportion of PubKsher'sown'ership of the appHcable Composition, as set forth on the Addendum.

. (b) In consideration of the nghts granted hereunder, upon execution of lhe AgreementUcensee shall pay to Publisher the sum ofTWO THOUSAND ($2,000.00) DOLLARS, as a non-retumaMeadvance, re~paMe solely from royaHies otherwise payaMe pursuant to paragraphs (cj(i-iv) below( Advance").

tc) Qi Pursuant to the terms and conditions of paragraph 7 below, Ucensee shaH payPublisher a royalty equal to Publisher's Pioiata Share of TEN (10%) percent ofthe retail selling 'price ofeach Copy Sold, with a minimum royalty of TEN ($0.10) Cents for each Copy Sold.
Qt In the event a recurring fee ls charged an end user to retain a Copy, said chargeshail be deemed a'royalty-bearing eyenL For clarity, Licensee shail pay PubHsher the appHcable royaltypertaining to any Copy each Hme a recuning payment is made to retain said Copy (or to access an EMIRingtone embodied therein) on an end user's 1hlireless Device. For purposes of calculating the royalty'ayable,if applicable, the recurring fee shall be deemed to.be the original retaH selling price and eachtime the Copy is thereby retained shall be considered a new Copy Sold.
(iii) In the event a Copy is made to time-outon a Wireless'Device and oneis made tore-downhad or otherwise re-acquire said EMI'Ringtone for reasons other than technical faHure, saidevent shall be deemed a royaHy-bearing event For clarity; and notwithshnding the previous sentence,Ucensee shaH pay Publisher the applicable royalty pertaining to each Copy. Sold, irrespective ofwhetherthe recipient had previously acquired the same EMI Riugtone embodied in such Copy Sold.
(iv) ln the event a Copy is-offered in a form other than individuaHy (ee; safd EMIRingtone is made avaHable as part of a bundle or package ofwireless content applications), the royaltydue in connection with such Copy shaH be Publisher's Piu Rata Share of the greaterof (A) TEN (10%)percent ofa fracHon whose numerator equah the bundh's sale price and whose denominator equah thenumber of royalty-bearing content applications; or (B) the minimum'oyalty for each Copy Sold set forthparagraph 6(cj(i) above. By way of example, if Licensee charges $'10 fora bundle of eight (8) royalty-

"
bearing content applications (one ofwhich is a Copy), then the royalty applicable to said Copy Sold shaHbe Publisher's Pro Rata Share of.$0.126, i;e. 10/e of ($10 = 8),

(d) In the event an Approved.Composition is controlled less than one hundred (100/a)- percent by Publisher or if the Songwriter Agreements require direct payments to certain third paNes,upon Publisher's request„Licensee shaH'make direct payments to such applicable co-puMishers or otherthird p'arties.

,'e) In the event Ucensee agrees to (or has.agreed to) pay to a co-publisher of an ApprovedComposition, or to the pubHsher ofany musical composHion, to be inchded in.any Ringtone,compensation or consideiaHon in excess of the compensation or consideraQon to be paid to Publisher.hereunder (coHectively, Excess Coinpensation"), then effecHve as of the date ofsuch agleement,Ucensee shaH immediately pay to Publisher an amount equal to such Excess CompensaHon and'thisAgreement shaH be deeined amended effective as of the date of such agreement to include the morefavorable compensation provision'. In the event the Approved Composition is not entirely controHed byPublisher,.the Excess Compensation shaH be based upon and shaH rellect Pubfisher's Pro Rata Share'Open request, Licensee shall suppty to Publisher copies of aH agreements between Ucensee and musicpublishers by which rights are granted for the use of any musical compositions.(induding ApprovedCompositions) in Ringtones.



Accoiwtinq

(a) Together wth the payment of aH apphcabie sums due Publisher pursuant to paragraph6(c) above, tii~ee shali tender Publisher accounting statements one quart rty ba (wh ch'sPiag bp nicagy, along with a hard paper ccopy), indicafirlg, op a country-by-countiy~ EMI Ringtone-by-EMI Ringtone (induding the title, writem'ame(s); ~and applicable Publisher-suppliied EMI song codefor each Approved Composition), and Website-by-Website (i.e, statements to indude both the Wngebsiteand.ag Approved Addifional Wetisites) basis, the numlber of Ccipies Sold or otheiwise disbibuted and!ordigfiagy defivered hi each country of the Territory, withiin fogy-.fiye ($5} dyys fogoviing Ihe last day ofcadicalendar quarter during whkk s{ich rights are granted herein, whether or not Licensee sokl or otherwisedistributed Copies within such quarte+ period ln addlifion, the accounfing statement shaH indicate,with'irst-fimetransmission or a r

respect to cad& Copy Sold, the retaiH seNng price there,".for, whe~~id Copy Sokt th It ofa repeat transmissionlrecurnng +rtie, and airy other infoimafidn necessaiy to
was e resu a

determine how the appli'cable royalty for each Copy Sold.was calculated,

(b) In addition.to providing quarterly accounting statements, LHXasee shag, within ninety {90}
.. mys of the Effective Date, provide Publisher, upon request, with online, real-Hme accrues to the Sewer in'rder to permit the'accurate iden6ficafion, tracking and verificafion ofcopies f 6 EMI R t, dy I e'm to be enumeiafed on accounting siatements pursuant to subparaqra~& {a) above.

(c) Liamsee agrees to keep and maintain true and accurate records and boo%ofaccount inconnection with the sale of Copies and ag traiisactiibns related thereto or otherwlsa.contemplated under,.this Agreement, ansi shag retain -ilt such nods a'nd books for a peiiod df not less th f ( )ng mination of this.Agreement. Vublislmr, by its designated iepresentafive, shaH lieve lheright, upon.reasonalifeen(ten.notice, and.during normal office hours: to exam ih book: ndLic'ensee's regular ptaiw oi'business where Pe +kg anti records are,'maiiitained, as thesame pertain to the.subject niatter of iihis Agreement and tq ma,(e carpi& and extra the f Lpe wi Publishei's representative to assist thein in und~tanding ag isuch materiaL lf,.as amutt of any'audH,'it is d6tem'ainei thsit Ucense has undevtated the royaltie.'dke to Pubfisher, Lio:nseeshall immediately.pay to ipublisher the amount ofsiich underpayment. If, as.a result'ofany aiKfH, it 6dete'rmined that Licensee ha. uncierstated the royaifies due,to Publisher by tee(10%) peAxwit cr nio're,Licensee shaH Pay to Publishi~ the amount by vihich royalties have been ndPublisher for the cost of the audit.
o . ve u nstated and shall reimburse

(d) Ali checks shaH b in tinited States Dogars, shall be made payable to EMI EntertainmentWorld and unless Publisher notifies otherwise,.shall'e mnt to th,e attpntkin of,Yotand BIServices, Ucensing D artment at e3 „ i a the address indkmted in paragraph15,below. AH accountings andpaymehts must lm received by pulblisher'On the date such a t s ter
a 's, ' '.

i p,~ynxm aiid statement are due, according toh ri~Mi~+ time ibeing'of the essence hereof. No payments shall.be diminished orreduced in any nianner for anlr reason, "indudiey without:limitation, any withhokfings, curestncbons, exd ianges or taxia. -Upon wnlten request, Publjshet shag prrrvide Licensee with a currentW-9 form for each music publi'shing catalog.receiving payment

(e) Itis undeiCocd and acireed that there shag be no "free'r bon good f th EMng ~ ch tarn Ls underslood in the industry, Le., all Copies Sold, distnbuted, transmitted ordeliveied, regardless of piice, shag bear a Iiug royaHy hereunder

.(f) IiVithout,fimifing Pubgstier's rights and remedies hereunder at law o '«y-
q J t-due payments are sut ect to and too an o be accompanied by payment of interest thereon at Hm pnme rate ases ed 'on the due daiie by The. Bank of Nevr Yoik plus tvro {2%) percent compounded da . andcomputed'from Re date(s} upon which each such payment(s} fiist became due until the date(s) uponwhich each such ipaynient(s) is remittedi to Pubfisher,', and Qii ~isee, shaH reiinbuise PuM~, vrithin'ive (5) days from receipt of its invoice.,i'or Publi her's reasonybfe,attolney's fees and costs arising out of. Ihe occurrence ofany Default Event (as defined in paragtaph 14), inck@ng, vrithout limHafioni an'ieby Licensee Hineiy.to render statements and account to Publisher'with r



8.. No Performance Ri ht Grant

{a) No right of public performance is granted under this Agreement, such right being licens'edby the Amencan Society of Composers, Authors and Publishers ("ASCAP") and Broadcast Music lnc..{"BMI"), as appiicabfe

(b) Any public performance of an Approved Composition as embodied in an EMI Ringtone,including without limitation pursuant to. paragraph 3(a)(iv) above, not otherwise licensed by ASCAP and/or. BMI, as applicable, shall be licensed by Licensee from Publisher or from Publisher's authorized agent. If'said license is to be secured from Publish'er, Publisher agrees to negotiate in good faith and the issuanceof such license shall be in accordance with, the customary industiy practices and fees.

9.. Restrictions and Reservations of Ri hts

{a) This Ag'reement does not authorize or permit any use of a Composition not expressly setforth herein and does not include the right to alter the fundamental character of. the music of anComposition, and, specitically, the terms of!his Agreement are Rmited to the use of each ApprovedComposition only as originally fixed in lhe EMI Ringtone. Pubfisher reserves all rights not expresslygrarited to Licensee hereunder. AII rights granted hereunder are granted-on a non-exclusivMasis.

(b) No Composition may be used in a dramatic fashion, as such term is understood in lhe'industry, or in any manner which could be-considered in bad taste br offensive; i.e. each ApprovedComposition shall be used with regard to social convention and decency so as not to bring suchComposition, the composers thereof, or Publisher into public disrepute or rellect adversely on the~ 'Composition, the composeis thereof, or Publisher No individual Composition rhay be use'd in connectionwith any 'product, any service, or in the branding, marketing, adver6sing or promobon of any product,service or event

(c) Without limiting the force and effect of the foregoing. and without.intending to.provide anexhaustive list of prohibTiive acts, this Agreement does not include the nghts to: (I) rent or lease an EMIRingtone, Qii sell or otheiwise distribute EMI Ringtones except for the personal use of individual WirelessDevice owners; ~iu parody the music or lyrics of an Approved Composition; (iv) inake, sell or distributephonorec'ords of an Approved Composition;. (v) uNize a sound recording andfor audiovisual'master(s) notowned or separately licensed by. Licensee; (wj synchronize {or authorize others to synchronize) any'pproved Compositions with visual images or events or include any Ap'proved Composition in any audio-visual work, including without limitation in commercials or games; (vi),use the title of an ApprovedComposition except for factual and/or descriptive purposes for identifying the ENll Ringtones ava1iable tofor puichase; (vf() use any Composition that is not a Approved ComposiTion in any way; or (ix) use anApproved Composition oh any broadcastlcabiecast or on-line services {whether viewable in real time ordovmloadable) not specifically enuinerated in this Agreement, or on any interactive program, platform,mafia or storage.device, or any promotional use not speciTically enumerated herein. Any occurrence ofthe abov~oted items by Licensee or authorized by Licensee shall render all aspects of lhe Agreementimmediately null.and void and this Agreement shall terminate

(d) Except for listing on the Network the composers'ames for factual andfor descriptivepurposes Ior'identifying lhe EMI Ringtones ava labh for purchase, no.right whatsoever is being grantedheieunder to use or authorize other Persons to use the names (inctuifing any professional names,previously, now or hereafter used), facsnnile signatures, voices, liicenesses or biographical material of,concerning, or regarding any of the composers of a Composition for any purpose whatsoever, induding,without imitation, for purposes of exploitation of an EMI Ringtone on the Nefwork In no event shall aname of a composer of a Composition be featured more or less prominently than any other composer's



'10. 'Warran&ties and~Re i&resentationsflndem~ni

(a) Pulblisherwarrants only It&at it has the legall right, power
hand

authority to grant this Ikenpeand this license is given and accepted without any other wananly or recourse'Publisher hereby agrees 'toindemnify and hold ham&less Lkx&see and its resfiectbve owcers, diiectois, agents, acid employees{hereinafter, the "In demnitees") from and against any and all Iiab&T&ties, d-iinages, cost'-, charges,recoveries, judgments, penalties, exp nses or losses of whatsoever kind or nature, actually Incurred byIhe indemnitees (induding reasonabki attorneys'r~ and.gisbu~~ent«) PIch may be obtainedagainst;imposed upon or sulfered by the lndemnitees or ar«y of therri, by rea»son of any breach byPiiblisher of anyofitsvnirrantiesorrepresentation'. hereunder. Inn«& ev«;.«it shall the total IiabKtyofPublisher in connection with the rights gral&ted for cmch Approved Composition licensed hereunderexceed the consideiation received by Publisher in cx&nnectic&n with the licensing of said ApprovedComposition. Licensee walt give Publi+er prompt notice of any daiiII~ anal PubHsher will have the right toassume the defense thei eofat Publisher's expense.

{b) Liceinsee represents and warrints that

(i) there are no actions„suits, proceeaIngs1 agr«mnents,or o~r Impediments,actual or thieatcs&ed„which wout«) pre»,'ent Or iiripair it from performing its duties and obligationshereunder. and

«+II ., it is fi&IIy empowen d to enter into this Agree«i«cent and to perform its duties andobligations hereunder, th at it is and shall at. all tiime.; remain@ass'esse'd ofall rights, necessary for it tocompletely fulNI aII of its.irnateriat obligations hereunder, ana that Its entering into this Agreement and'ulhlling such obligation's {incl««ding but not limited fo maintenance ofpe network) goes, not hand shall notinfringe upon the rights of any,. Per:wn whatsoever.

(c) Liceinsee further represents and warrants that it shall obtain or secu~re (and maintainduring the Term) all necessaiy an«i required licenses conceiiiing:

(I) Intellectual propertl'es furnished or s6lectbd b« L'Io'ensele ai&id contaii&ed in anymatenats used in corineclion vNh the marketing, sal or dtstnbutk&n of Ringtones a. authorr edhereunder, induding w'ithout limitation name and Aiceiness rights, «'&nd.tl&at said Inateriats shall not violateor inMnge upon the riights of eny third party, Induding without'imit'aliori Intellectual property rights ancllorrights of privacy and publicity; and

I%) Intellectual propeitiM fumislhed or.selected by Llc«",nsee and contained in an EMIRingtone not licensed hereunder indudiing that poition of the 1music publishing right in and to eachApproved Composi6on note«&nirolkxt'by Publisher, and that said cnateiials shatil'not violate or Infringe.upon the rights of any thlr«I party, induding without limitation intellectual propeity rights andlor rights ofpnvacy and pub%My.

(d) Ucens'ee agrees to fully Indemnify Publisher Iuid Infold publisher (and its,officers,directors, and employees) ham&les.; of and from any and all liabTIities, c1atms, causes of actions,damages, interest, charges, re«x&veries, judgments, penalties& expens«s or, logies o'fwhfatso«ver kind ofnature, 0nduding without fiiniitation, Iega) expenses and coun»ei fees apd disbe~xe«rlents) of any kindwhatsoever which may b'e occasioned, . uffered or in«xirred by Putilish«v; eISer directly or indiredly, inwhole or in part, resulling from or in conii&ecfi'on viith any breach or Ihreateripd brea+ by,Licensee of anyof the term's, covev&ants, representations ancl wananties contained he~.in. »ind/or any daim by anyPerson inconsistentwith any of the repr«isentattons, war«antias an«I covenants hereunder. In addition,Ucensee.wnll reimburse PuMsher on demand for any payment made af any, time after IIN. date hereof forany liab&TIty or daim to whkh this dause relates flat has resulted in a judgment.Kiafrist Pubfisher or-which has been settled with Oe written consent of Uoensee (which con:~t shall not, unreasonably bewithheld). PuMsherwilt give Lienee prompt notice of any daim and t3cmisee will have the right toassQme the defense thereof at Licensee's exper&,~w.--



11. Arran ementslCo ies

(a) Any.arrangement(s) which Ucensee shall cause to be made'of an Approved.Compositionin the creation of an EMl Ringtone shall be made at Ucensee's own expense and shaH be created only asthe result of employment-for-hire, and such arrangement shali be "Nfork Made For.Hire" as such term isused in the United States Copyright Law. Licensee hereby sells, assigns and transfers any sucharrangement to Publisher and the workfwde copyright and renewals and extensions of copyright therein.-Ihe arranger shaH not be en55ed to authorship credit or status as a collaborator or any remuneration byway of royalty or otherwise from the authors of such Approved Composition or from Publisher or any ofPublisher's designated agents. No arrangement shaH change the basic melody of any ApprovedComposition.

(b) Ucensee shall enable Publisher freely and without charge or expense to receive Copies'of EMl'Ringtones to ensure Ucensee's adherence with and to the terms and'conditions of thisAgreement.

'12. ~Ownershi

Except as expressly permitted in this Agreement, Licensee shall not at any. time, directly orindirectly, license, transfer, assign, sell or otherwise dispose of, pledge, mortgage or in any-Nay'encumber any ComposiTion or any interest of any kind therein, andlor any right or Hcense granted.hereuhder and any. such purported license. transfer, assignment, sate, disposal, pledge, mortgage orencumbrance shaH be void and of no effect.

13. ~N*

Part

nersh

Nuthing herein contained shall create any association, partnership, joint venture or relationship ofprincipal and agent between the parties hereto, it being understood that the parties hereto are, withrespect to each other, independent contractors, and neither party shaH have any authority to bind theother or the other's representatives in any way and shaH not hold itselfout to any Person as havingauthority.

14. Event of Default/Cure

- (a) As used herein, the term "Event of Default" shall mean.any of the foHowing events: QiLicensee's faHure or inability to fulfill any of its material obligations hereunder for.any reason (ii)icensee s dissolutioii or the liquidation ofany substantial portion of its assets; ~ni the filing by or againstUcensee of a petTiion for liquidation or reorganization or lhe commencement of an ac6on against if underany appHcabte banlaupfcy or insolvency legista5on as now or hereatter in effect or under any similarstatute relating to liquidation. or reorganization or Ucensee's consenting to any of lhe foregoing; (iv) theappointment ofa trustee, receiver, custodian or simHar appointee forUcensee or for any of its propeity orLicensee consenting to.any such appointment; (v) Ucensee's making of an assignment for lhe benefit of'reditom;(vi) Uce'nsee becoming insolvent; or (vga any action by Ucensee which jeopardizes any materialright or remedy of Publisher hereunder.

{b) Mfithout Hmiting or affecting.the rights or remedies which Publisher may have under thisAgreement or at taw or equity, with respect to Licensee"s obligations under this Agreement, it is agreedthat if an Event of Default occurs or in the event of a breach ori the part of tJcensee, Publisher wiH notifyLicensee iri writing of.such default or breach and Ucensee'shall have ten {10) business days from receiptof such notice in which to cure such Event of Default or breach.'fsuch breach or Event of Defaults is not'curable or if not cured within said ten (10) business day period, this Agreement shall automaticallyterminate; provided, however, that with respect to the payment ofany monies whatsoever, thisAgreement.shaH automa5caHy terminate if such. par5cutar breach is not remedied within five {5) business .days from the date of the no5ce, and PubHsher, in the event ofan automa6c termination tinder thisparagraph and without prejudice to any other rights and remedies, shall have rights and remedies forcopyright infringement, including injbncgve relief.



(c) The temiination of this Agreement pur.mant to this paragraph 'shall render the furtherexploitation of an EMl Ringtohne actionable as an act of copyrigh't infringement fully subject to theremedies provided'-by the Copyright Act, Title 1h7, of the United States~ Code, together viith other legal andequitable remedies available to Publisher

15 Notices.

Any and'H rhotices, consents, approvais, demands, other communications and paymentshereunder shaH.be hand delivereci or . ent 'by chWfiixf mail, i'etum receipt requested, at the address below(or at such other address hereafter designated by either party in writing) as fo'Ifow c

tTo Publisher. EMI. Ehteitainment Worid, tnc.
'810 Seventh Avenue
New York, New Yc& 10019
Attention: Yolanda Blum

To Licensee: 762 CORP.
2,55 Vlesf 36~ Sheet
New York„New York 10018
Attention: Davi'd M. Deutch, Esq

Any notice shall be deemed comp!ete when th'e same (containing whatever information may be requiredhereunder) is deposited in any'maiH box property addressed hand zent ps afor~idnexcept that (a) allmaterials personally delivered shalhl. be deemed served v4en'acti&ally receIved by Hie txsrty to wliomaddressed; (b) air eXpress materjals slhaH be deemed servedh on ihe Chay of delivery to'tlat air expresscompany; (c) notices of change of address shaH be ieffecgve only froni the date,of receipt; and (d) royalty" statements may be sent by regular mail and shall be deemed renderedwhen actualty received byPublisher.

16. Go em hrr.hao

This Agreement has been entered into and delivered in the State &&f N~:w Yhprk hnd fIhe validity,interpretation andi legal effect of this Agreement shaH be 'governed by and construed in accordance withthe intemai taws of the'State of New YcA applicable to oontr7cts «~ate ed i to nd rfo ed enti-,"„;ih e e o New York. Only the New York cohuits (state and fee era wgl have jurisdiction over anycoritroversies regarding this Agreemeni, a'nd the transactions contemplated by this Agrzmmnt; any actionor other proceeding which involves such a contmvensy wihH be bioi'ight in those courts, in New YorkCounty, and not etsehhhhhere Licensee hereb hi irrevocably subn'nits to'thi; jurIsdicIion Of the New Yorkcourts (state and federal)'in any such aha or proceeding an'd im vocably,wanies.any ri'ght to contest thejunsdiction (in ren& or in person~am or poweh 'or dech:ion of th;st court viithiriI orvvithout the United Statesother than appfopriate appellate cohhirts ha~ing ju~rMiiction over apped fiom such couri(s). Ucensee alsoirrevocably wafve'. any defense of ihaconvenient forum to lhe ihIiaintenaixce of any such acbon orproceedhing. Any props in any action or prrxmxfing may, among other methods, be~ed upon-Lieehnsee by delivering or maiTing it hin accordhance witIIi paragriph 'i5 Any such delivery or mat simviceshall be deemed to have the seine force anil effect as personal service within the Sliate of New York.

17. ~hrona~nChan~eorC'oonnhbh'or

This Agreemehnt, a,nd itic riqhts, opportunHie and'obHgatic&ns cxeated pursuant to this Agreement;are not assignable or thhansferable in any manner by Ucensee, nor shall Lichmsee subHcense or dh exegete

withheld.
any of its rights or obHgatio!ns Withotit the prkx wrNen corisent of Publinher, not'to be unreasonablywith . EMl (and each.Publisher) may assi'gn this Agreement and any of its rights hereunder in'whole orin part to any Person which controtsa whi'ch is controli1% by. or'which is undid comnxxi ciintrcht with, EMland/or each such.lh'ubli'sher orwhich is fh partnership with EMi and1or cacti sudi Pulzlisher; and/or to any



parent, afHIiated or subsidiary company or corporation, or to a Person owning, or acquiring, aH or a.substantial part of EMI and/or each such PubHsher's stock and/or assets or with whoin EMI and/or eachsuch Publisher may merge or be merged, in which case Licensee shaH not be released from itsobligations.hereunder.

18. Confidentiali Pubiici

Licensee and EMI agree that aH information with respect to this agreement, whether furnished byEMI to Licensee or otheiwise acquired by Ucensee. in the course of business with EMi, shall be keptconfidentiaL Such information shall not be disclosed at any time to any Person except to lhe extentrequired by an order ofa court or other tribunal having jurisdiction or pursuant to rules and regulations ofa governmental body. Notwithstanding the foregoing, the paNes acknowledge and agree that in certainsituations. such as where copublisheis of an Approved Composition, publishers of other compositionsand/or master owners require a favored nations provision, the information contained in this Agreementmay have to be div'utged with respect to monies payabie and rights granted. Licensee and EMI may notuse the other party's name in news releases, arHcies, brochures and marketing and/or promotionalmaterials, without the other party's prior written approvaL

(a) This Agreeinent sets forth the enHre understanding between the paNes hereto withrespect to the subject matter'hereof, and merges and extinguishes aH prior understandings, negotialions,and agreements. No amendment to or modification, waiver, termination, or discharge of this Agreementor of any provision hereof shall be binding unless confirmed.by. a written instruinent duly. executed b thp rty o. e charged therewith Any process in any action, suit; or proceeding arising out of or relating to
e

this Agreement may, among other methods, be served upon the applicable party by deHvering it ormailing it in accordance with. paragraph 15 above. No waiver of any provision of or default'under this. 'greement shaH affect the right of either party thereafter t'o enforce such provision or to exercise any tightor remedy in the event of any other default, whether or not similar
(b) lf any part of ibis Agreement shall be determined to be invalid or unenforceable by a

such dete i

court of competent jurisdiction or by any other legaHy constituted body having the jurisdicHon to. makesu determination, the rem'ainder of this Agreement shaH remain in full force arid effect provided that thepart of this Agreement th'us invalidated ordedared unenforceable is not essential to the intendedoperation of this Agreement.

20 Miscellaneou's

This Agreement is being entered into on an experimentat arid non-prejudicial basis, shaH apply forthe Teim hereofonly, and shall not be binding upon or prejddiciai'to any position taken by, Publisher orUcensee for any period subsequent to the Tenn of this Agreement. The captions of paragraphs containedin this Agreement are for reference only and are not to be construed in any way as a part of theAgreement. This Agreement shall not becoine effective untH executed by aH proposed parties hereto.
)N WITNESS VVHEREOF, the paNes have caused the foregoing to be executed as of. the date Hist abovewritten..

EMI Entedainment IVorld, Inc. 762 CORP.

An authorized tory

P r ~~ CZ-J'



SCHEDULE A

{List of.Pubttshtna CatafooQs

'VON GATE MUSIC INC. (BMI)
BARHAM BOULEVARD MUSIC, INC. (BMI)

BEECHNfOOD MUSIC.CORP. (BMI)
BURBANK PLAZA MUStC, INC. (ASCAP)

CARWIN MUSIC INC. (ASCAP)
COLGEMS-EMI MUSIC INC. (ASCAP)

COMBINE MUSIC CORP. (BMI)
EMI AFFILIATED CATALOG INC. {BMI)EMt AL GALUCO MUSIC CORP. (BMI)

EMI ALGEE MUSIC CORP. (BMI)
EMI APRIL MUSIC INC. (ASCAP)
EMI BELFAST MUSIC, INC. (BMI)

EMI BMPGCORP. (ASCAP)
EMt BLACKWOOD MUSIC lNC. (BMI)
EMI BRILUG MUSIC, INC. (~}EMI DUCE MUSIC, INC (ASCAP)

Ehllt EASY USTENING MUSIC CORP. {ASCAP)
EMI FBST CATALOG INC. {ASCAP)

EMI FULL KEEL MUSIC (ASCAP} .
EMI GOING HORIZON MUSIC CORP. (BMI}EMI GOLDEN TORCH MUSIC CORP (ASCAP)EMI GROVEPARK MUSIC, INC.'(BMI)

EMI HASTINGS CATALOG INC. {BMI)
EMI INTERTRAX MUSIC INC (BMI)

. EMI JEINA)QQ MUSIC INC. (ASCAP)
EMI LONGITUDE MUSIC (BMI)

Ehllt MIL'LER CATA.OG INC. (ASCAP)
EMI MILLS MUSIC, jNC.~)'EMI MOGUU„ INC.(~EMI NORBUD MUSIC,'NC. {BMI).'M1NTMSOLDINGS, INC. (ASOAP)-'MI PST HOLDINGS, INC. (ASC/P)

EMI ROBBINS CATALOG INC. (ASCAP)
..EMI SOSAHA MUStC INC, (BMI)
EM{ SSHY.SONGS, INC. (BMI)
EMI TSM HOLDINGS, INC. (Shill)
EMI U CATALOG.INC. (ASCAP)'MI

VNART CATALOG.INC. {BMI)
EMI VARIETYCATALOG INC. @SCOP)

EMI VINE MUSIC, INC. {BMI)
EMI VIRGIN MUSIC, INC.(~EMI VIRGIN SONGS, INC. (BMt)

EMI WATERFORD MUSIC, INC. (ASCAP)
EMI.WORLDTRAX MUSIC INC.~)

FORAY. MUSIC (SESAC)
GLENWOOD MUSIC CORP {ASCAP)
JOBETE MUSIC CO., INC. {ASCAP)

NEWTANDEM MUSIC, INC:(ASAP}
.SCREEN GEMS-EMI MUSIC INC. (BMI)STONE DIAMOND MUSIC CORPORA IION (BMI)

.TRIPLESIARJNUSIC, INC. (BMI)

12



SCHEDULE 8

List of A roved Com itions


